FRANRELBENRREFSL T usi

A ; = 8/F., Paul Y. Centre, 51 Hung To Rd.,
’\ :F' b3 % @ 75 FF‘ /L} ‘;] Kwun Tong, Kowloon, Hong Kong.

. . . . s T Tel 1 (852) 2372 0130
N\="/d China Strategic Holdings Limited SR Fax. (832) 2537 6591

FORM OF RULE 12G3-2(b) TRANSMITTAL LETTER TO THE SEC

2" August, 2002

Re: China Strategic Holdings Iimited — File No. 82-3596

Securities and Exchange Commigg

450 Fifth Street, N.W. _
wemwon. o205 [N IHIN

T 02049114

BY COURIER

Ladies and Gentlemen,

In connection with Rule 12g3-2(b) exemption of China Strategic Holdings Limited
(“CSH”), CSH hereby furnishes the Securities and Exchange Commission with the
following documents:-

1. Announcement dated 9™ July, 2002 in relation the Connected Transaction;

2. Announcement dated 15" July, 2002 in relation to the proposed Rights Issue with the
issue of the Bonus Issue and the Whitewash Waiver;

3.  Announcement dated 22" July, 2002 in relation to the appointment of executive
director;

4. Joint announcement dated 26™ July, 2002 in relation to the proposal acquisitions by
China Land and deemed disposal of China Land;

5. Circular dated 22™ July, 2002;

6. Form D2 dated 22™ July, 2002; and

7. Form D3 dated 22™ July, 2002.

each document.

Yours sincerely,
For and on behalf of
China Strategic Holdings Limited

A
I /~ e 2
JennyChE : /[ L =0
Secretary At :
Encl. * e
JC/DT/CSHO02 _ N

c.c. Ms. Irene Cheng of Hong Kong Securities Clearing Company Limited
(w/o enclosures)



File No. 82-3596

" THE . AGREEMENT

. faClhttes

- Hong Kong, 9 July, 2002

Tne Standard Wednesday, July 10, 2062

The Stock Exchange of Hong Kong Limited. takes -no responsibility for the conlenrs of this announcement, make: no represenlauon as to its accaracy or

c;mplztenerr and expressly du‘clatms any llab!hty whatmeverfor any loss” hawmever arlslng from oF in reliance u{)on the whole or-any part of the contenrr of -
this announcement. . -

CHINA STRATEGIC HOLDINGS LIMITED

(mcorporated in Hong Kong with limited : llablllfy)
CONNECTED TRANSACTION

: On 9 July, 2002, the'Company and Paul Y. Project Management International Limited enteréd into the' Agreement pursuant to which
the Company agreed to appoint: Paul Y. Project ‘Management International Limitéd as- the- project manager to .provide project
_management services for the development of the:Site in Beijing. The Company is the developer to develop the Site under a cooperative
development agreement dated 18 August 2001 entered iinto between.the . Company and the’ People 5 Government of qulao Townshrp..-_
Shunyi District, Beumg, PRC. -

- Paul Y. Project Management International erxted isa wholly owned substdlary of Paul’Y' - lTC which is a substantlal shareholder'
"of the Company.

" The Transaction constitutes a connected transactron 16f the Company under Rule 14, 25(1) of the Lrstmg Rules and shall be’ drsclosed' N B
by way of a press announcement. Further particulars of the Transactlon will be disclosed-in, the next annual, report of the Cornpany.v o

‘Date: . 9 Iuly, 2002 .
* Parties: . -"Employer the Company
Co ) " Project Manager Paul Y. Project. Management Internatronal Limited - - ‘
. Nature: ... Paul Y. Project Management lntemauonal errted to provxde project. management serwces for the development of the’. R ¥
e Site in-Beijing, PRC . -
Term:. “ + 7 Within 5 years from the date of the Agreement ' R
- Remuneration: .. i. -Basic salary cost of the Pro;ect Manager s team deployed on the Project plus 100% mark up oot .
’ .ii._ Direct expenses for the provtswn of. prOJect management servtces shall be relmbursed to the Proyect Manager at’
cost

. The total remuneration for the term of § years to the Project Manager shall not exceed HK$9 mllhon for managmg \
- the development of. the Site and is based on-estimated staff time input of the Project’ Manager’s - ‘team.

B ’ The ‘payment to the Pro_tect Manager shall bé made agamst monthly invoices submmed by ‘the Proyect Manager

'DETAIL INFORMATION OF THE SITE C L

The Site is located in the west of the qulao Townslup of the Shuny| Dlstrtct of Beulng It lles to lmmedrate east of the area reserved,

for the Beijing International Airport extension. It is bordered by a waste water channel (Shiaozhong River) tothe west and the-No. 6 Quter _A :
_Ring Road on embankment to the east. Presently, there are two villages on site and most of the land is used for agrlcultural activities.

Within -the Site, the office of the Ligiao Townslup is also building a new town hall crvrc center, associated green areas and

“The Transactron involves the management of consultmg engmeers architects and contractors in the completron of all site formatron, )

’ dramage roads, aIl utilities services and- assocmted mfrastructure landscapmg and reallgnment of Shtaozhong vaer 1o ‘the south.
‘ REASONS FOR THE TRANSACTION : 4 :

- Following China’s accession to the World Trade Orgamzatxon it will further open its market 10 t'orengn companies. As Beumg is.

: the capital of China, there will be a'great demand for nop-polluting industrial area. The Company is the developer to-develop the Site under -
* a cooperative deévelopment agreement dated 18 August, 2001 entered into between the-Company and the People’s Government of Ligiao

-Township, Shunyi District, Beijing, PRC. The Company would take this 0pportunity to develop the Site for non-poliuting light industries,”
‘Togistics, warehousing, commercial, residential and.associated area. The engagemenl of the PrOJect Manager will" enable the Company to

" maximize potentral value of the Site and. thus the return io_the Company

' The* dlrectors of the Company (mcludmg independent rion-executive dlrectors), are: of the opinion that the Transaclton the
remuneration. and- the terms and: conditions thereof are on normal commércial terms and are fair and réasonable, and that it is in the
commercral interest. of the Company to enter into the Transaction. The Agreement has been reached after due negouatlons between the.

‘. Company and’ Paul Y. Proyect Management International Limited on an arm’s length basis:
: GENERAL T

‘Padl Y. Project Management lnternatronal Limited, a wholly owned subsndrary of Paul Y. - ITC whrch isa substanual shareholder
of the Company, is principally engaged in providing profess:onal project management services to project owners. Accordingly, Paul Y.- .
»Pro;ect Management International Limited is regarded as a connected person of the Company under the Llslmg Rules.

"The Company rtself is an rnvestmenl holding company. The- group of the Company is principally engaged in’ tlre manufaclurmgt '

N manufactunng,vretatlmg and distribution .of ‘Chinese medicine, western’ pharmaceutrcals and health food property development and
K mvestment hotel ‘operation and invéstment in mfrastructurlng projects. -

The _Transaction constitutés a connected tranisaction for the Company under Rule 14.25(1) of’ the Listing Rules and ‘shall be
disclosed by ‘way ot' a press announcement, Further partrculars of the Transactron wrll be drsclosed in the next. annual feport’ of the
Company . . :

DEFINITIONS » _
‘?Agreement” . “The proyect management services agreement dated 9 J uly, 2002 entered into between lhe Company and Paul Y Proj _]CC[
. . * Management lnternatlonal Lxmlted in.respect ot' the provrsxon of proyeet management services for the development'of
- . the Site -
_“Company™. Chlna Strategic Holdings lerted a company rncorporated in Hong Kong and the shares of whrch are lrsted on the
L E --Stock Exchange" . . .
" “Listing Rules” - . Rules Governing the Listing of Seeuntres on the Stock Exehange

_ “Paul Y. Project " Paul Y. Project Management International Limited; a company incorporated 'in the Bntrsh Virgin Islands and is a’

Management wholly owned subsidiary of Paul Y. - ITC, a substanttal shareholder of the Company

International .
. Limited”
“PRC” ' - The People’s’ Republlc of China : : : .
- “Paul Y. - ITC” Paul Y. -’ ITC Construction Holdings lerted a company mcorporated in Bermuda and the secunues of whlch are
. - listed on the Stock Exchange
. “Site” . - The Ligiao Industrial Park at Shunyi Drstncl Beijing, PRC is owned by the People s Government of Ligiao TOWnShlp,
N R " Shunyi District, Beijing, PRC
“Stock : The Stock Exchange’of Hong Kong Limited
Exchange” : -
" “Transaction” The appointment . of Paul.Y. Project Management lnternatlonal Limited as project manager to provrde project

management services for the development of the Site pursuant.to the Agreement

By Order of‘ the Board
China Strategic Holdings Limited
Lien Kait Long = -
Executive Director
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PROPOSED RIGHTS ISSUE OF NOT LESS THAN.~ - -

© 276,489,471 SHARES OF HK$0.10 EACH =~ |

- . AT HK$0.15 PER RIGHTS SHARE L s
] '~ ON THE-BASIS OF ONE RIGHTS SHARE ' R ,

FOR EVERY TWO EXISTING SHARES HELD - -

. .- WITH BONUS ISSUE OF WARRANTS -

’ S : o . S&mwéﬁ:wa A
. \ - . ~ .

'BNP PARIBAS PEREGRINE -

E—-.Nmnon Securities himnmm

The noa_vm:u‘ proposes to raise net E.Onooam of uvvnoﬁaﬁoq "HK$40 million 3 _mmEnw not _amm than 276 489,471 ?wa: Shares ?5 not more :::. 276,677, waa w_ﬁ:m m_::.om __mm:_:_:m full exercisc™of the existing ocasan_aw Share

Options) at a price of HK$0.15 per Rights Share with the Bonus Issue. ..

The Company will provisionally allot one Rights Share in nil-paid form for every two na.w:nw Shares held 3 o._w:&::w Shareholders on En Record. Date. Hro Company i.: u?o nzo_ and issue z:.un Bonus <<E._.m=.m i:r an inifial | .

subscription price of HK$0.16 for.every five Rights Shares taken up. The Rights Issue i is_not available to Overseas Shareholders.” .

The Rights Issue is subject to the conditions set out c&os under the section headed ..Oo=n_:o=m of the W-w_:v Issue”. In particular, the _w.w-:v _vvco is nc:&:n:& upoa, w:.oumm— other things, obtaining the wE:di: On the ?w!« Tmcn

with the Bonus Issue by the Sharcholders at the EGM. .

The Rights Issue is ?:«. underwritten by the C:aﬂi:.n_.m oz_ow than the W-wram Shares undertaken to be subscribed b .—.o mccmz:::»_ Shareholders and Mr. Lién Kait Long. As at the datc hereof,. the Substantial wrwaoroannm w:a Mr.
~ Lien Kait Loag are beneficially interested in an aggregate of 160,880,632 Shares, representing approximately 29.1% of the existing issued share capital of the-Company. Each of the Substantial Shareholders and Mr. Lien Kait Long has

given an irrevocable undertaking in favour of the Company to accept and subscribe in full their entitlements to 40,220,000 Rights Shares, 40, Nno 000 N.m-.:m Shares EE 316 Rights Shares -nwunn:ﬁ:\. representing approximately 14.5%,

14.5% and 0.0001% respectively of the total Rights Shares which will be provisionally allotted to them pursuant to the Rights Issue.

The Company intends to use the net proceeds of the Rights [ssue of nvv.dx.:.ﬁﬁv. HK$40 million for partial payment of compensation fees to be vva by the Company for ~a<«5w the land i:nr is adjacent to the eastern side of Beijing

Capital Airport, The Company is the developer to develop the site under a cooperative development agreement dated 18 August, 2001 entered into between the Company and the wnov_o s Oo<2,=_=2: of r:—;o Township. The noawm@

currently intends to develop an industrial park which includes warehouses and light industrial cEEE? on part of ._.o site.

WARNING OF THE RISKS OF UN>:20 IN SHARES AND. RIGHTS SBARES

Existing Shares will be dealt with on an ex-rights basis from Friday, 2 August, 2002. Rights Shares will be dealt with in their nil- E:n form from ﬂ:mmw. -9 August, Noon to Friday, 16 August, 2002 Aao..r dates inclusive). If BNP vE._cmm

Peregrine Securities Limited (for itself and on behalf of Kingston ecuritics Limited) terminates the Underwriting Agreement (see the section :n&nn “Termination of the c=n_n2<===w >m~on=.2= below) or any of the conditions of the

Rights Issue (sce the section headed “Conditions of the Righits Issue” below) cannot.be fulfilled, the Rights Issue will not v_dnnoa ‘ . Lo

Any ag_:ﬁ in the mr»nou or the Rights Shares in their E_.vwa form is nnnen&nn_w “at the :.422:.« ‘own risk.

If in any doubt, ipvestors should consider o_uew:::w vncnnam.a...w_ advice on this.

To qualify for the. Rights Issue, any transfer of Shares must be _oawnn for _.ow_m:.w:o: with the no::..w:w s hrnnn :“m.m:.wb m::.awa Regisirars Limited at Sth —u_oc_.. c<.=m On, 02:2. 111 Connaught Road Central, :o: Kong, by 4:00

p.m. on Monday, 5 August, 2002. Dealings of Shates on an ex-rights basis expect to be commenced on m:n»? 2 >=n=.£ 2002. mo_an_.w of Share On:onm iro i.mr to vw-:o_un.n in the Rights Issue should exercise their su mn:v:o: :wr_m -

before 4:00 p.m. on Monday, 5 August, 2002. . . o .

A 28.:2. nc:::::i. Euo_..w other things, further details of z.n Rights ?m:o with the Bonus Issue and a notice of the MOZ will co an.:::nrna to the Mruanuoaona as 5000 Bs vnno:nnzn.

vw_m—.s of Overséas Shareholders

The Prospectus ‘Documents will not be nnn..ﬁo;a under the securities legislation om any jurisdiction other than Hong
Kong. The Compagy will send the Prospectus to Overseas Shareholders for their information only and will not scad
them any «v..oS.m.E:: allotment letters or forms of application for excess Rights Shares. However, Overscns

Soree e Prage-isil A 0
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one ﬂ_wr.m mvwnn for every | :zc ox.mcnw m—.s-nm held.on :.a wnnoa UEn with three Bonus

v Pt e eneraa oo Ciee maere W B eteal M aomn

w.ammm. of the Rights Issue:

*ON @TTd

965€£-C8



To qualify for the Rights Issuc, any transfer of Shares must be ~oaw2_ for registration with the Company’s share registrar, Standard ‘Registrars Limited at Sth Floor, ¢<:—m O: Centre, 111 Connaught Road Central, Hoag Kong, by 4:00
p.m. on Monday, 5 August, 2002. Dealings of Shares on an ex- -rights basis expect to be commenced on Friday, 2 >=m:m. 2002. Holders of Share Om.:oam :&o wish to participate in the Rights Issue should oxn_.n_wn :5:. .Ecmn:n:o: rights

before 4:00 p.m. on Monday, 5 August, 2002. -

A n:n.:u_. ao:»u:::n. among other things, ?2._2 anct_m of En Rights Fm:o with the mo_.:.m Fm:ﬂ and a notice of the mmz_ will wn despatched to the mrEn:oan as soon as v:_nznwzn.

- ~

RIGHTS ISSUE. E
Issue Statistics . ’ i i )
Basis of the Rights Issue:  one ?wr—u Share for every two oa_azaw mrmRm held.on the wnnoa Date with three Bonus

- . ecm:ni “with initial mccan:v:o: v:no of —.:Amo 16 each for every. n<o Rights Shares
taken up

Number of existing urnanm 552,978,942 Shares (as at the nm_o :n_.ooa
in issue:

Number of Rights mE:,nu. not less :::.. 276,489,471 Rights Shares and fot more :S: 276, m..i 846 x_w—zw mrwnom

Outstanding Share outstanding Share Options granted under Company’s share option scheme adopted on 20
© . Options: July 1992 entitling the holders thereof to .subscribe for 176,750 Shares

Maximum number of assuming exercise in full of the ccnm;:n.:w Share Options on or before the Record Date,
Rights Shares: a total of 376,750 Shares and: an additional 188,375 Rights Shares will be issued. The
maximum number of ww:.m Shares, to.be issued - will be 276,677,846, representing
approximately 50.0% of the nx_m::w issued share capital of the Company and
approximately 33.3%_ of the enlarged. issued share capital of the Company upon

ooBEo:o: of the Rights Issue and full exercise om the outstanding Share Options

C:aﬂi:::w om Rights Up'to 196, wuq 530 Rights Shares (excluded 80, 440,316 Rights Shares undertaken to be
Shares: subscribed ww the Substantial Shateholders and Mr. Lien Kait Long) are fully
underwritten by the Underwriters severally in the propertion of 50% by wZv ?:cum

Peregrine Securitics Limited and 50% by Kingston Securities Limited

Amount of Bonus

Warrants: subscription rights-up to a’ maximum maoﬁz om Iﬁnnm ,561.073,12

Qualifying Shareholdets : . . . . . .
The Oova:« will send provisional allotment letters and excess mun:ou:o: forms o O:n:&::n Shareholders only.
To n:»:@ 'for the Rights Issue, the vuz_n_vwnn must: o -

I. be registered as a member of the Company on the Record Date; and .

.N. ?.En an address in Hong Kong on :—n register of members of thé Company. ) oo

In order to au registered as members on the Record Date, the :w..m?.,u of Shares Qono:.ﬁ, with the relevant

share certificates) must be lodged with the Company’s share registrar by 4:00 p.m. on Mopday, 5 >=w=u- 2002.

The share registrar of the Company is Standard waw?:&; Limited at Sth ann. Wing On Centre, 111 Q::::.n—:
Road Centrai, Hong Kong. Holders of the outstanding Share Options who wish to participate in the Rights Issue
should exercise the subscription rights by 4:00- p.m. on Monday, § August, 2002, .

The register of members of the Company will be closed from Tuesday, 6 August, 2002 to Enn_._nma&o 7 August, Noou
(both dates inclusive}., No :unu?a of Shares s:: be registered during :E. period.

Subscription Price
HKS$0.15 per Rights Share, payable in full upon unaov::.oa
The Subscription Price _.n?.omoiu. . : . .

1. a discount of wv?dx::».oE 25, qﬁ. to the closing u_..no of HK$0.202. unn Share as n:oﬁa on the Stock
Exchange on {5 July, 2002, beiag the last ~3n.=w day before the date of this announcement;

2. adiscount dof approximately 30. 6% io the average n_ov:_m E..nn of approximately HK$0.216 per w-::« for
the ten trading days up to and _=n_:9=w 15 July, 2002, being the last trading day before :5 date of this
annauncement;

3. a discount of nonEEwKG 18.5% to .the. z_oo_d:nﬁ ex- -right price of the wr.&.nm o». m_qux_Bv.n_w
HK$0.184. ) . . B

Nnm—m of provisional n:o::ai

One w_mva Share in nil- wa form, for every two nx.mzaw Shares :o_a by the O:w:@_:w m...ﬁnro.aﬂ« as at close of
business on the Record Date.

Status of the E«rg Shares

When allotted and fully paid, the Rights  Shares will rank pari passu with the then existing Shares in all respects.

Holders of fully-paid Rights Shares will be entitled to receive all future dividends and distributions which are non_qua_
made or paid after the date of allotment-and issue of the Rights Shares in their fully-paid form.

Nil-paid Rights Shares are expected to be traded in board lots of 2,500 Shares. Dealings in nil-paid and ?:w paid
Rights Shares will be subject to the payment of stamp duty in Hong Kong.

Units of subscription’ rights with initial subscription’ price . of HK$0.16 each on the

EE_Q of 042.55 Shareholers .. .. . T ’ o P

The Prospectus ‘Documents will not be —.ow_u.n..na._.:unn the securities _ow_m_ﬁ_o: of any jurisdiction other than Hong
Kong. The Company will sead the Prospectus to Overseas Shareholders for their information only and will not send'

them any provisional allotment lefters or forms of wvv_.nw:o._ for excess W_m_.:.m Shares. However, Overscas .

" Shareholders are. n_..::nm to_vate. at the EGM.

Ifa i net of ex can-be obtaincd, the OoBvE&. will mn= the v—.o<_u_o=w_ allotment of Rights Shares Es.n:
would otherwise have becn allotted to Overseas Shareholders once dealings in the nil-paid Rights Shares commence.

The proceeds of the salc of the Overscas Sharcholders® nil-paid Rights Shares, less expenses, of HK$100 or more will
be paid to the Overseas Shareholders in Iauw Kong dollars. ﬂrn Ooavu_é will SSE :E.Ea:m_ sale proceeds of less
than HK$100. for its own béncfit.

w—dn»?.:__ entitlements ,

Fractions -of w.mwﬁ Shares.in the nil- m.a:_ Torm «5: not cn allotted. The Company i.: sell-any w_mrs er‘om created

from the aggregation of fractions of Rights Shares in the nil-paid form cm a premium, net of cxpenses, can ro obtained),
and will retain the unoannan. . . .

.#E.:anne: for excess Eu_:w m—::.nw

Qualifying Shareholders are entitled to apply for any E:aE a:E_nEnEm of Overseas Shareholders, any unsold Rights
. Shares created by- E_a_:m ana_a_. fractions ‘of Rights Shares EE any w_mrnm Shares provisionally allotted v.: not
nnoong

" Application for excess w_w—_: mrﬁ.ou may be Bano c< noBv_o::w :-o form of suvrnu:on for excess ?mrﬁm Shares Ea
. a scparate remittance for the excess Rights Shares. The Board will allocate the eéxcess Rights Shares at their discretion
6n a fair and equitable basis but preference shall be given to topping-up odd lots to whole’ wowa lots.

The Substantial m__eqn_—o_an_.u and ‘Mr. Lien Kait ro:w have no intcntions to apply for any excess w_w—:u Shares,
Bonus in....u.zu

Subject to the satisfaction of the conditions of the Rights Issue, Bonus Warraats will an _mm:nn to the first registered .

. holders of the Rights Shares on the basis of three units of subscription rights With initial subscription price of HK$0.16
each of the subscription rights for every five Rights Shares taken. up under the Rights Issue. The issuc of Bonus
Watrants will be subject to the approval of the Shareholders at.the: EGM and the Listing Committec of the Stock

‘Exchange granting the listing of, and permission to deal in, the Bonus Warrants and the Shares which B& fall 8 be

_issued pursuant to the exercise of the u=3n:v=o= _._mra m:unr.nm to the woacm Warrants.
‘Dealing in the Bonus. Warrants will cn subject to 5« Ec::n:. of stamp aEw in Hong Kong.
Subscription Price of Bonus Warrants

The initial subscription price ‘of Bonus Warrants of HK$0. 16 vn_. Share R?.nun.:w a discount of mnnnax_:_wﬂq No 8%
to ‘the closing price of HK$0.202 per Share as quoted on the Stock Exchange on 15 July, 2002, being the last trading
day pending the release of this announcement-and a discount of approximiately 25.9% to the average closing price per
Share of approximately HK$0.216 for thie ten trading days up to and-including 15 July, 2002, being the last trading day
pending the release of this announcement and a discount of approximately 13.0% to the theoraiical ex-rights value of
Share of HK$0.184 per Share. The-discount of the initial subscription price of. the Bonus Warrants to the closing-price
of the Shares is in line with the discount of the subscription price of the Rights Issue. The Board considers that the
initial subscription price of the Boius Warrants gives an attractive opportunity to the o=m__m<_=w w:u-aro_an_ﬁ who take
up. the Rights Shares to uw:_o_eﬁo in the future w.,oi-—._ of the Group. .

m:amnn_v:e: w«..::_ en Bonus Warrants °

,E_om:vmn:v:c: vn:oa_maxvnnaaavob&s Snaugo: E_zn_. Enrm:__wc:rowo::uim:msa commences on 9«
Stock Exchange and cnding on 31 Uono:&«... 2003 (both &:nm :.&52& .

Board Lot of Bonus Wirrants .
“The board lot for- Ea_:m in the Bonus Warrants is proposed to be 35,000 units of subscription :wEm. However,

depending on the entitlement to and acceptance of Rights Shares by those entitled, .odd _oﬁ of wo._:w «S:,_.E:v may.

be issued. There is no arrangement for aro :.E_:_m of ‘0dd lots Om :_o Bonus Warrants.
Amount of Bonus Warrants ’ . .

On the basis of not more than-276,677, 846 w_m_:u Shares fo be issued under the N_m_:m ~mm=n. mo::m imnnwnﬁ in units
of HK$0.16 each of subscription rights of not more than HK$26,561,073.12 will be issued. The exercise in-full of the
ucwmo:v:a: Fights attaching to the Bonus Warrants. will result. in the issue of not more than 166,006,707 Shares
(assuming no adjustment to the subscription price) and, sepresents approximately 20.0% of issued share nsu:E of the
Company as enlarged by the Rights Issue and approximately 16.7% of ‘the issued share capital of the Company as
- enlarged by the Rights Issue ‘and u .%a: the issue of 166,006,707 Shares by the exercise in full of the subscription rights
attaching to the Bonus Warrants. he Boous Warrants will be issued in now_mpnnna form and will vo :.mann_ on the Stock
Exchange.

Fractional entitfcments to Bonus Warraats will not be _nmcou but will be nmw—omﬁnn and sold for the benefit of the
Company. No Bonus <<E.::=m will be issued to Overseas m_—wnoro_an..m.

r— bt
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The Standard Tuesday, July 23, 2002

1z}
CHINA STRATEGIC HOLDINGS LIMITED
{Incorporated in Hong Kong with limited liability)

~ APPOINTMENT OF EXECUTIVE DIRECTOR

" The Board of Directors (the' “Board”) of China
Strategic Holdings Limited (the “Company”) is
pleased to announce that Ms. Chan Ling, Eva was
" appointed as an executive director of the Company
with éffect from 22nd July, 2002

By Order of the Board
Lien Kait Long
E;ecutive Director

Hong l:(ong. 22nd July, 2002

Sing Pao Daily News
23rd July, 2002
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(Note £ 2)

File No. 82-3596

o D2

Ccmpanies Registry Notification of Changes of
A E W OE Secretary and Directors

A,

WENREFEREUCBNE

Company Number 24 5jgEas
29649

Company Name A ®ZE

China Strategic Holdings Limited

HSREEGRAT
Type of Change ¥ it ZHE
*D Resignation or cessation @’ New appointment &R &
BB R ER

D Change of particulars Ei &

Details of Change HEai&f s

Resignation or cessation §¥ B 5% & I
(Use Continuation Sheet A if more than 1 resignation or cessation ZEEHE—(FERFFE: @ FFEHE A HE)

* l:l Secretary & D Director #E = D Alternate Director HERRE&H

Name #& %

Sumame #¥ K Other names £ <

ldentification & 4325 85

a Hong Kong Identity Card
or Company Number

EHSOESRERAO T EE I.D. Card Number B {3 R E Company Number 2% §] #& &%
b Overseas Passport
BAER
Number 5% & Issuing Country % S E &
Date of Resignation or Cessation ’ DD H MM B YYYY 4§
BERRERBEH | |
Date H #j Alternate To & {
* Please tick the relevant box(es) FHEELRIBAN v B
Presentor’'s Name and Address , For Official Use
RS ARHhE IR E A
Treasure Way Services Limited ' | CEIVED
8/F., Paul Y. Centre ‘Kﬁ' a4 RE
51 Hung To Road Ny N z
Kwun Tong 2 3 07 200
Kwoloon =y 23 )
N ERRAET
Second revision to Specification No. 1/97 (Amendment No. 1/99) (Admmmtratlon °

SRS 197 BRIE 2 MIBET(EETRETE 1/99 &)




{Notes &%
3&4)

Notification of Changes of Secretary and Directors

REREEEHERENE

3 Details of Change

EWFE

Company Number A\E)iEaE

29649

(contd LR

B. Appointment<Changeofpartieulars H{ / ENEHH
(Use Continuation Sheet B if more than 1 director,” secretary is involved ZI¥R&EHE—(EE/ #WE FHFHEB HD

Page2 HFEZTH

Brief Description & B% #5 3t

Effective Date(s) 4 % H #§

Appointment of Director

22 07

2002

pog | MvMB | Yy s

Existing Name

BHRE4

Name,”New Name Chan (B¥) Ling, Eva ()
2 B ’
Sumame % K Other names £ ¥
Alias (ifany) B4 (WHHE)
Previous Names BiF i &
Address #h fF

1301, Block 34, Heng Fa Chuen, Hong Kong

Identification 5 {35808

a Hong Kong ldentity Card
or Company Number

FHFUBVRBERA[NEN

G559728(4)

I.D. Card Number B {3 B & E

b Overseas Passport

I ER

This Notification includes

FEHERE

Signed 4
(Name #4): (

—  ®EHAK

Company Number 2 & &5 &

0 Continuation Sheet A and 0
- _ E#EHEB-

Lien Kait Long

Number 55

) Date HHA :

* Delete whichever does not apply

Director (=)
AT EGE

IssuingCountry B2 H %

Continuation Sheet B.

22™ July, 2002




File No. 82-3596

F
= D3

Companies Registry Consent to7 Act as a Director

~HOE R | HEESRBRAREE
Company Number 4T
29649
Company Name A& HHE
China Strategic Holdings Limited
PR TRA
1, Chan Ling, Eva consent to act as a Director of the above company
P NN ' AHEHEELERAFNESR— K
with effect from __22" July, 2002 , and confirm that | have attained the age of 18 years*.
B HBER MEZEXAEE®m+ AR
Signed &4
7 7
Date  H#i: 22" July, 2002

* Delete the age certification if the director is a body corporate.
HIEBBEABE M EFEGEY -

¥ B % RECEIVED]

23 -07- 2002

2 9 A (17 4

COMPANIES REGISTRY

(Administration Section)
Specification No.1/97

EIRETE 197 %




File No. 82-3596

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE

It you are in any doubt about this circular or as to the action to be taken, you should consull your stockbroker or other registered dealer in securities,
bank manager, solicitor, professional accountant or olher professional adviser.

If you have sold or transferred all your shares in the Company, you should at once hand this circular with the enclosed form of proxy to the purchaser
or transferee or to the bank, stockbroker or other agent through whom the sale was eflected for transmission o the purchaser or the transferee.

This circular is addressed to the shareholders and holders of share options of the Company in connection with the EGM of the Company to be heid
on 7 August, 2002. This circular is not and does not constitute an offer of, nor is it intended to invite offers for, shares in or other securities of the
Company.

The Stock Exchange of Hong Kong Limited and Hong Kong Securities Clearing Company Limited take no responsibility for the contents of this circular,
make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole of any part of the contents of this circular.

CHINA STRATEGIC HOLDINGS LIMITED
PEREEBRRQF

(‘lncorporated in Hong Kong with limited liability)

PROPOSED RIGHTS ISSUE
OF NOT LESS THAN 276,489,471 SHARES OF HK$0.10 EACH
AT HK$0.15 PER RIGHTS SHARE
ON THE BASIS OF ONE RIGHTS SHARE
FOR EVERY TWO EXISTING SHARES HELD
WITH BONUS ISSUE OF WARRANTS
AND
GENERAL MANDATES TO ISSUE AND REPURCHASE SECURITIES

Underwriters

BNP PARIBAS PEREGRINE ]“l[_ Kingston Securities Limited

The Underwriters reserve the right to terminate the arrangements set out in the Underwriting Agreement which shall be exercisable by BNP Paribas
Peregrine Securities Limited (“BNP") (for itself and on behalf of Kingston Securities Limited (“Kingston”)) by giving a notice in writing to the Company
at any time prior to 9:00 a.m. on the third Business Day following the last day tor acceptance of the Rights Issue if:

(a) the occurrence of the following events would, in the reasonable opinion of BNP (for itself and on behalf of Kingston), materially and
adversely atfect the business, financial or trading position or prospects of the Group as a whole or the success of the Rights Issue
or otherwise makes it inexpedient or inadvisabie for the Company or the Underwriters to proceed with the Rights Issue:

() the introduction of any new law or regulation or any change in existing law or regulation (or the judicial interpretation thereof)
or other occurrence of any nature whatsoever;

(ii) the occurrence of any local, national or international event or change (whether or not forming part of a series of events or

changes occurring or continuing before, and/or after the date of the Underwriting Agreement) of a political, military, financial,

. regulatory, economic, currency or other nature (whether or not sui generis with any of the foregoing or in the nature of any
i local, nationai or international outbreak or escalation of hostilities or armed conflict); or

(iii) the occurrence of any change in market conditions, taxation or exchange control or combination of circumstances in Hong
Kong (including without limitation suspension or material restriction on trading in securities); or

(b) the Underwriters shal)l receive notiication by the Company when become aware of, the fact that any of the representations or
warranties contained in the Underwriting Agreement was, when given, untrue or inaccurate or would be untrue or inaccurate if
repeated; or

(¢) any change occurs in the circumstances of the Company or any member of the Group which would materially and adversely affect
the business, financiatl or trading position or prospects of the Group as a whole; or

(d) thé Company commits any breach of or omits to observe any of the obligations or undertakings expressed to be assumed by it under
the Underwriting Agreement; or

—eend (e) the occurrence of any event, or series of events, beyond the reasonable control) of the Underwriters (including, without limitation,
; - acts of government, strike, lock-outs, fire, explosion, flooding, civil commotion, acts of war, acts of God or interruption or delay in
i transportation) which in the reasonable opinion of BNP (for itselt and on behalf of Kingston) has or would have the effect of making
S any part of the Underwriting Agreement (including underwriting) incapable of performance in accordance with its terms or which
! prevents the processing of applications and/or payments pursuant to the Rights Issue or pursuant to the underwriting thereof.

1f BNP Paribas Peregrine Securities Limited (for itself and on behalf of Kingston Securities Limited) terminates the Underwriting Agreement,
then the Rights issue with the Bonus Issue will not proceed.

It should be noted that existing Shares will be dealt with on an ex-rights basis from Friday, 2 August, 2002. Rights Shares will be dealt with in their
nil-paid form from Friday, 9 August, 2002 to Friday, 16 August, 2002 (both dates inclusive). If BNP Paribas Peregrine Securities Limited (for itself and
on behalf of Kingston Securities Limited) terminates the Underwriting Agreement (see “Force majeure and termination of the Underwriting Agreement”
on page 4 of this circular) or any of the conditions of the Rights Issue (see “Conditions of the Rights Issue” on page 16 of this circutar) cannot be
fulfilled, the Rights Issue will not proceed. Any dealing in the Shares or the Rights Shares in their nil-paid form is accordingly at the investors’ own
risk. If in any doubt, inveslors should consider obtaining prolessional advice on this.

A notice convening the EGM to be held at 7th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong at 10:30 a.m. on 7 August,
i 2002 is set cut on pages 34 to 38 of this circufar. Whether or not you are able to attend the meeting in person, you are requested to complete and
i return the enclosed form of proxy in accordance with the instructions printed thereon and deposit with Standard Registrars Limited at 5 Fioor, Wing
. On Centre, 111 Connaught Road Central, Hong Kong as soon as possible and in any event not later than 48 hours before the time appointed for
holding the meeting. Completion and return of the form of proxy will not preciude you from attending and voting in person at the meeting should you
wish.

F 22 July, 2002
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EXPECTED TIMETABLE

Year 2002

Last day of dealings in Shares on a cum-rights basis ............... Thursday, 1 August
Commencement of dealings in Shares on an ex-rights basis ............ Friday, 2 August
Latest time for lodging proxy form for EGM ............ 10:30 a.m. on Monday, 5 August
Latest time for lodging transfer of Shares

or exercise of subscription rights attaching

to the outstanding Share Options in order

to be entitled to the Rights Issue .................... 4:00 p.m. on Monday, 5 August

! -

Register of members closed

(both dates inclusive) ................... Tuesday, 6 August to Wednesday, 7 August
Expected date of the EGM .. ... ... ... ... ... ... ... 10:30 a.m. ph Wednesday, 7 August
Record Date for the Rights Issue . ......... .. ... .. ... ... ... .... Wednesday, 7‘August
Despatch of the Prospectus Documents . ....................... Wednesday, 7 August
Register of members re-open ........ ... . . .. e Thursday, 8 August
First day of dealings in nil-paid Rights Shares ....................... Friday, 9 August
Latest time for splitting nil-paid Rights Shares .. ................... Tuesday, 13 August
Last day of dealings in nil-paid Rights Shares ... .. i Friday, 16 August
Latest time for payment and acceptance

of the Rights Shares (and to qualify

for the Bonus Issue) ....... ... ... ... ... ... .. ... 4:00 p.m. on Wednesday, 21 August
Underwriting Agreement becomes unconditional ......... 9:00 a.m. on Monday, 26 August
Announcement of result of acceptance

aPPEAT ON NEWSPAPEIS . o v vt vt e et e e e ettt e e . .» Monday, 26 August
Despatch of refund cheques in respect of unsuccessful

or partially unsuccessful excess applications .................... Tuesday, 27 August
Despatch of certificates for Rights Shares and Bonus Warrants .. ..... Tuesday, 27 August

Dealing in fully-paid Rights Shares and Bonus Warrants commence .. Thursday, 29 August



RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors jointly and severally
“accept full responsibility for the accuracy of the information contained in this circular, and
confirm having made all reasonable enquiries, that to the best of their knowledge and belief,
opinions expressed in this circular have been arrived at after due and careful consideration
and there are no other facts, the omission of which would make any statement contained
herein misleading insofar as it relates to the Company.
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

otherwise requires:

“Announcement”

“Associate”

“Board”

“Bonus Issue”

>

“Bonus Warrants”

“Business Day”

“Calisan”

“CCASS”

“Company”

the announcement dated 15 July, 2002 made by the
Company in relation tc the Rights Issue with the Bonus
Issue

shall have the meaning ascribed thereto under the Listing
Rules

the board of Directors

the issue of Bonus Warrants to the first registered
holders of the Rights Shares on the basis of three units
of subscription rights for every five Rights Shares taken

up

warrants with subscription rights in units of HK$0.16
each in the amount of not more than HK$26,561,073.12
which entitie the holder thereof to subscribe Shares at an
initial subscription price of HK$0.16 per Share, subject to
adjustment, exercisable at any time from the first day of
dealing in the Bonus Warrants on the Stock Exchange
and ending on 31 December, 2003 (both dates inclusive)

a day on which banks in Hong Kong are generally open
for business (other than a Saturday and any day on which
a tropical cyclone warning No. 8 or above is hoisted or
remains hoisted between 9:00 a.m. and 12:00 noon and
is not lowered at or before 12:00 noon or on which a
“black” rainstorm warning signal is hoisted or remains in
effect between 9:00 a.m. and 12:00 noon and is not
discontinued at or before 12:00 noon)

Calisan Developments Limited, a company incorporated
in the British Virgin Islands with limited liability which is
wholly owned by Paul Y. - ITC Construction Holdings
Limited, a company of which the securities are listed on
the Stock Exchange and Dr. Chan Kwok Keung, Charles,
the chairman and chief executive officer of the Company,

- is deemed to be interested in 42.8% of its interest

The Central Clearing and Settiement System established
and operated by HKSCC

China Strategic Holdings Limited, a company
incorporated in Hong Kong with limited liability which
Shares are listed on the Stock Exchange



DEFINITIONS

“Directors”

EGM”

“General Mandate”

uqroupu.

*HKSCC”

“Hong Kong”

“Latest Practicable Date”
“Listing Rules”

“Overseas Shareholder(s)”

“Prospectus”
“Prospectus Documents”®

“Qualifying Shareholder(s)”

“Record Date”

the Directors of the Company

extraordinary general meeting of the Company to be
convened at 7/F, Paul Y. Centre , 51 Hung To Road, Kwun
Tong, Kowloon, Hong Kong on Wednesday, 7 August,
2002 at 10:30 a.m. to approve, amongst other things, the
Rights Issue with the Bonus Issue

the general mandate proposed to be adopted by the
Company, details of which are set out in the section
headed “General Mandate and Repurchase Mandate” in
the Letter from the Board in this circular

the Company and its subsidiaries
Hong Kong Securities Clearing Co-mpany Limited

the Hong Kong Special Administrative Region of the
People’s Republic of China

19 July, 2002, being the last practicable date prior to the
printing of * this circular for ascertaining certain
information contained in this circular

Rules Governing the Listing of Securities on the Stock
Exchange

the Shareholder(s) whose name(s) appear(s) on the
register of members of the Company on the Record Date
and whose registered address(es) on that date is/are
outside Hong Kong

the prospectus to be issued by the Company in retation to
the Rights Issue with the Bonus Issue

the Prospectus, the provisional allotment letter and the
form of application for excess Rights Shares

the  Shareholder(s), other than the Overseas
Shareholder(s), whose name(s) appear(s) on the register
of members of the Company on the Record Date

7 August, 2002, 4:00 p.m. {Hong Kong time} for the
determination of the entitlements for the provisional
allotment of the nil-paid Rights Share under the Rights
Issue



DEFINITIONS

“Repurchase Mandate”

“Rights Issue”

“Rights Share(s)”

“SDI Ordinance”

“Share(s)”

“Share Option(s)”

“Shareholder(s)”

“Stock Exchange”

“Substantial Shareholders”

“Takeovers Code”

“Underwriters”

“Underwriting Agreement”

“Well Orient”

the repurchase mandate proposed to be adopted by the
Company, details of which are set out in the section
headed “General Mandate and Repurchase Mandate” in
the Letter from the Board in this circular

the rights issue of one Rights Share for e’very two
existing Shares held as described in this circular

new Share(s) to be issued under the Rights Issue

Securities (Disclosure of Interests) Ordinance, Chapter
396 of the Laws of Hong Kong

ordinary share(s) of HK$0.10 each in the share capital of
the Company

option(s) to subscribe for Share(s) granted by the
Company under its share option scheme adopted on 20
July, 1992

holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

Well Orient and Calisan

the Hong Kong Code on Takeovers and Mergers

BNP Paribas Peregrine Securities Limited and Kingston
Securities Limited

the underwriting agreement dated 15 July, 2002 entered
into between the Company, the Underwriters, the
Substantial Shareholders and Mr. Lien Kait Long

Well Orient Limited, a compa'ny" incorporated in Hong
Kong with limited liability which is wholly owned by
Hanny Holdings Limited, a company of which the shares
are listed on the Stock Exchange and its substantial
shareholder (as defined in the Securities (Disclosure of
Interests) Ordinance) is Dr. Chan Kwok Keung, Charles
(holding 27.73% interest in Hanny Holdings Limited),
who is the chairman and chief executive officer of the
Company



FORCE MAJEURE AND TERMINATION OF THE UNDERWRITING AGREEMENT

The Underwriters reserve the right to terminate the arrangements set out in the
Underwriting Agreement which shall be exercisable by BNP Paribas Peregrine Securities
“Limited (“BNP”) (for itself and on behalf of Kingston Securities Limited (“Kingston”)) by
giving a notice in writing to the Company at any time prior to 9:00 a.m. on the third
Business Day following the last day for acceptance of the Rights Issue if:

(a) the occurrence of the following events would, in the reasonable opinion of BNP
(for itseif and on behalf of Kingston), materially and adversely affect the
business, financial or trading position or prospects of the Group as a whole or
the success of the Rights Issue or otherwise makes it inexpedient or
inadvisable for the Company or the Underwriters to proceed with the Rights
Issue:

(i) the introduction of any new law or regulation or any change in existing law
or regulation (or the judicial interpretation thereof) or other occurrence of
any nature whatsoever; '

(ii) the occurrence of any local, national or international event or change
(whether or not forming part of a series of events or changes occurring or
continuing before, and/or after the date of the Underwriting Agreement) of
a political, military, financial, regulatory, economic, currency or other
nature (whether or not sui generis with any of the foregoing or in the
nature of any local, national or international outbreak or escalation of
hostilities or armed conflict); or

(iii) the occurrence of any change in market conditions, taxation or exchange
control or combination of circumstances in Hong Kong (including without
limitation suspension or material restriction on trading in securities); or

(b) the Underwriters shall receive notification by the Company when become
aware of, the fact that any of the repreéentations or warranties contained in the
Underwriting Agreement was, when given, untrue or inaccurate or would be
untrue or inaccurate if repeated; or

(c) any change occurs in the circumstances of the Company or any member of the
Group which would materially and adversely affect the blisiness, financial or
trading position or prospects of the Group as a whole; or

(d) the Company commits any breach of or omits to observe any of the obligations
or undertakings expressed to be assumed by it under the Underwriting
Agreement; or



FORCE MAJEURE AND TERMINATION OF THE UNDERWRITING AGREEMENT

(e} the occurrence of any event, or series of events, beyond the reasonable control
of the Underwriters (including, without limitation, acts of government, strike,
lock-outs, fire, explosion, flooding, civil commotion, acts of war, acts of God or
interruption or delay in transportation) which in the reasonable opinion of BNP

(for itself and on behalf of Kingston) has or would have the effect of making

any part of the Underwriting Agreement (includi'ng underwriting) incapable of

performance in accordance with its terms or which prevents the processing of
applications and/or payments pursuant to the Rights Issue or pursuant to the
underwriting thereof.

If BNP (for itself and on behalf of Kingston) terminates the Underwriting Agreement,
then the Rights Issue with the Bonus Issue will not proceed.

It should be noted that existing Shares will be dealt with on an ex-rights basis from
Friday, 2 August, 2002. Rights Shares will be dealt with in their nil-paid form from Friday,
9 August, 2002 to Friday, 16 August, 2002 (both dates inclusive). If BNP (for itself and on
behalf of Kingston) terminates the Underwriting Agreement or any of the conditions of
the Rights Issue (see “Conditions of the Rights Issue” on page 16 of this circular) cannot
be fuifilled, the Rights Issue will not proceed. Any dealing in the Shares or the Rights
Shares in their nil-paid form is accordingly at the investors’ own risk. If in any doubt,
investors should consider obtaining professional advice on this.




LETTER FROM THE BOARD

CHINA STRATEGIC HOLDINGS LIMITED

ETY

BRAE

(Incorporated in Hong Kong with limited liability)
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22 July, 2002

To the Shareholders and the holders of Share Options

Dear Sir or Madam,

PROPOSED RIGHTS ISSUE
OF NOT LESS THAN 276,489,471 SHARES OF HK$0.10 EACH
AT HK$0.15 PER RIGHTS SHARE
ON THE BASIS OF ONE RIGHTS SHARE

FOR EVERY TWO E
WITH BONUS IS

XISTING SHARES HELD
SUE OF WARRANTS
AND

GENERAL MANDATES TO ISSUE AND REPURCHASE SECURITIES

INTRODUCTION

It was announced on 15 July, 2002 that the Company proposes to raise net proceeds of
approximately HK$40 mitlion by issuing not less than 276,489,471 Rights Shares (but not more
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than 276,677,846 Rights Shares assuming full exercise of the outstanding Share Options) at
a price of HK$0.15 per Rights Share with the Bonus Issue. The Company will provisionally allot
one Rights Share in nil-paid form for every two existing Shares held by Qualifying
Shareholders on the Record Date. The Company will also allot and issue three Bonus Warrants
with an initial subscription price of HK$0.16 for every five Rights Shares taken up. The Rights
Issue is not available to Overseas Shareholders.

The purpose of this circular is to give you further information on, inter alia, the Rights
issue with the Bonus Issue, the General Mandate and the Repurchase Mandate as well as
setting out the notice convening the EGM.

BNP l5aribas Peregrine Securities Limited and Kingston Securities Limited are the
underwriters in connection with the Rights Issue.

RIGHTS ISSUE

Issue statistics

Basis of the Rights Issue: one Rights Share for every two existing Shares held on
the Record Date with three Bonus Warrant with .initial
subscription price of HK$0.16 each for every five Rights
Shares taken up

Number of existing Shares in 552,978,942 Shares (as at the date hereof)
issue:
Number of Rights Shares: not less than 276,489,471 Rights Shares and not more

than 276,677,846 Rights Shares

Outstanding Share Options: as at Latest Practicable Date, outstanding Share Options
granted under Company’s share option scheme adopted
on 20 July, 1992 entitling the holders thereof to subscribe
for 376,750 Shares

Maximum number assuming exercise in full of the outstanding Share
of Rights Shares: ~ Options on or before the Record Date, a total of 376,750
Shares and an additional 188,375 Rights Shares will be
issued. The maximum number of Rights Shares to be
issued will be 276,677,846, representing approximately
50.0% of the existing issued share capital of the
Company and approximately 33.3% of the enlarged
issued share capital of the Company upon completion of
the Rights Issue and full exercise of the outstanding
Share Options
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Underwriting of Rights Shares: up to 196,237,530 Rights Shares (excluded 80,440,316
Rights Shares undertaken to be subscribed by the
Substantial Shareholders and Mr. Lien Kait Long) are
fully underwritten by the Underwriters severally in the
proportion of 50% by BNP Paribas Peregrine Securities
Limited and 50% by Kingston Securities Limited

Amount of Bonus Warrants: units of subscription rights with initial subscription price
of HK$0.16 each of the subscription rights up to a
maximum amount of HK$26,561,073.12

Qualifying Shareholders

The Company will send provisional allotment letters and excess application forms to
Qualitying Shareholders only.

To qualify for the Rights Issue, the participant must:
1. be registered as a member of the Company on the Record Date; and
2. have an address in Hong Kong on the register of members of the Company.

In order to be registered as members on the Record Date, the transfers of Shares
(together with the relevant share certificates) must be lodged with the Company’s share
registrar by 4:00 p.m. on Monday, 5 August, 2002.

The share registrar of the Company is Standard Registrars Limited at 5th Floor,
Wing On Centre, 111 Connaught Road Central, Hong Kong. Holders of the outstanding
Share Options who wish to participate in the Rights Issue should exercise the
subscription rights by 4:00 p.m. on Monday, 5 August, 2002.

The register of members of the Company will be closed from Tuesday, 6 August, 2002 to
Wednesday, 7 August, 2002 (both dates inclusive). No transfers of Shares will be registered
during this period.

Subscription Price
HK$0.15 per Rights Share, payable in full upon acceptance.
The Subscription Price represents:

1. a discount of approximately 25.7% to the closing price of HK$0.202 per Share as
quoted on the Stock Exchange on 15 July, 2002, being the last trading day before the
release of the Announcement;
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2. a discount of approximately 30.6% to the average closing price of approximately
HK$0.216 per Share for the ten trading days up to and including 15 July, 2002, being
the last trading day before the release of the Announcement; '

3. a discount of approximately 9.6% to the theoretical ex-right price of the Shares of
approximately HK$0.166 based on the closing price on the Latest Practicable Date;

4. a discount of approximately 13.8% to the closing price of HK$0.174 per Share
quoted on the Stock Exchange as at the Latest Practicable Date; and

5. a discount of approximately 25% to the average closing price of HK$0.2 per Share
quoted on the Stock Exchange for the ten trading days up to and including the Latest
Practicable Date. ’

Basis of provisional allotment

One Rights Share in nil-paid form, for every two existing Shares held by the Qualifying
Shareholders on the Record Date.

Status of the Rights Shares

When allotted and fully paid, the Rights Shares will rank pari passu with the then existing
Shares in all respects. Holders of fully-paid Rights Shares will be entitied to receive all future
dividends and distributions which are declared, made or paid after the date of allotment and
issue of the Rights Shares in their fully-paid form.

Nil-paid Rights Shares are expected to be traded in board lots of 2,500 Shares. Dealings
in nil-paid and fully-paid Rights Shares will be subject to the payment of stamp duty in Hong
Kong.

Rights of Overseas Shareholders

The Prospectus Documents will not be registered under the securities Iégislation of any
jurisdiction other than Hong Kong. The Company will send the Prospectus to Overseas
Shareholders for their information only and will not send them any provisional allotment letters
or forms of application for excess Rights Shares. However, Overseas Shareholders are
entitled to vote at the EGM. )

if a premium, net of expenses, can be obtained, the Company will sell the provisional
allotment of Rights Shares which would otherwise have been allotted to Overseas
Shareholders once dealings in the nil-paid Rights Shares commence. The proceeds of the sale
of the Overseas Shareholders’ nil-paid Rights Shares, less expenses, of HK$100 or more will
be ‘paid to the Overseas Shareholders in Hong Kong dollars. The Company will retain
individual sale proceeds of less than HK$100 for its own benefit.



LETTER FROM THE BOARD

Fractional entitlements

Fractions of Rights Shares in the nil-paid form will not be allotted. The Company will sell
any Rights Shares created from the aggregation of fractions of Rights Shares in the nil-paid
form (if a premium, net of expenses, can be obtained), and will retain the proceeds.

Application for excess Rights Shares

Qualifying Shareholders are entitled to apply for any unsold entitlements of Overseas
Shareholders, any unsold Rights Shares created by adding together fractions of Rights Shares
and any Rights Shares provisionally allotted but not accepted.

Application for excess Rights Shares may be made by completing the form of application
for excess Rights Shares and a separate remittance for the excess Rights Shares. The Board
will allocate the excess Rights Shares at their discretion on a fair and equitable basis but
preference shall be given to topping-up odd lots to whole board lots.

The Substantial Shareholders and Mr. Lien Kait Long have no intentions to apply for any
axcess Rights Shares.

Bonus Warrants

Subject to the satisfaction of the conditions of the Rights Issue, Bonus Warrants will be
issued to the first registered hoiders of the Rights Shares on the basis of three units of
subscription rights with initial subscription price of HK$0.16 each of the subscription rights for
every five Rights Shares taken up under the Rights Issue. The issue of Bonus Warrants will be
subject to the approval of the Shareholders at the EGM and the Listing Committee of the Stock
Exchange granting the listing of, and permission to deal in, the Bonus Warrants and the Shares
which may fall to be issued pursuant to the exercise of the subscription rights attaching to the
Bonus Warrants.

Dealing in the Bonus Warrants will be subject to the payment of stamp duty in Hong Kong.
Subscription Price of Bonus Warrants

The initial subscription price of Bonus Warrants of HK$0.16 per Share represents a
discount of approximately 20.8% to the closing price of HK$0.202 per Share as quoted on the
Stock Exchange on 15 July, 2002, being the last trading day pending the release of the
Announcement and a discount of approximately 25.9% to the average ciosing price per Share
of approximately HK$0.216 for the ten trading days up to and including 15 July, 2002, being
the last trading day pending the release of the Announcement and a discount of approximately
3.6% to the theoratical ex-rights value of Share of HK$0.166 per Share based on the closing
price on the Latest Practicable Date. The discount of the initial subscription price of the Bonus
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Warrants to the closing price of the Shares is substantially in line with the discount of the

subscription price of the Rights Issue. The Board considers that the initial subscription price

of the Bonus Warrants gives an attractive opportunity to the Qualifying Shareholders who take
up the Rights Shares to participate in the future growth of the Group.

Subscription period of Bonus Warrants

The subscription period is expected to be from the date on which the listing of the Bonus
Warrants commences on the Stock Exchange and ending on 31 December, 2003 (both dates
inclusive).

Board lot of Bonus Warrants

The board lot for trading in the Bonus Warrants is proposed to be 35,000 units of
subscription rights. However, depending on the entitlement to and acceptance of Rights
Shares by those entitled, odd lots of Bonus Warrants may be issued. There is no arrangement
for the trading of odd lots of the Bonus Warrants.

Amount of Bonus Warrants

On the basis of not more than 276,677,846 Rights Shares to be issued under the Rights
Issue, 166,006,707 Bonus Warrants in units of HK$0.16 each of subscription rights of not more
than HK$26,561,073.12 will be issued. The exercise in full of the subscription rights attaching
to the Bonus Warrants will result in the issue of not more than 166,006,707 Shares (assuming
no adjustment to the subscription price) and, represents approximately 20.0% of issued share
capital of the Company as enlarged by the Rights Issue and approximately 16.7% of the issued
share capital of the Company as enlarged by the Rights Issue and upon the issue of
166,006,707 Shares by the exercise in full of the subscription rights attaching to the Bonus
Warrants. The Bonus Warrants will be issued in registered form and will be traded on the Stock
Exchange. ‘

Fractional entitlements to Bonus Warrants will not be issued but will be aggregated and
sold for the benefit of the Company. No Bonus Warrants will be issued to Overseas
Shareholders.

The Shares to be issued upon exercise of the subscription riahts under the Bonus
Warrants will rank pari passu in all respects with the then existing Shares on the relevant
subscription date other than any dividend or other distributions previously declared or
recommended or resolved to be paid or made if the Record Date therefore shall be on or before
the relevant subscription date.

— 11 —
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Certificates

Subject to the fulfilment of the conditions of the Rights Issue, certificates for all fully-paid
Rights Shares and Bonus Warrants are expected to be posted to the subscribers who have
been allotted the relevant Rights Shares on or about Tuesday, 27 August, 2002 at their own
risk.

Application for listing

The shares of the Company are listed on the Stock Exchange. There is no other stock
exchange on which any part of the securities of the Company is listed or dealt in or which
listing or permission to deal is being or proposed to be sought.

The Company will apply to the Listing Committee of the Stock Exchange for the listing of,
and permission to deal in, the Rights Shares in both nil-paid and fujly-paid forms, the Bonus
Warrants and the Shares which may fall to be issued pursuant to the exercise of the
subscription rights attaching to the Bonus Warrants.

Subject to the granting of the listing of, and permission to deal in, the Rights Shares in
both nil-paid and fully-paid forms, the Bonus Warrants, and the new Shares which may fall to
be issued upon the exercise of the subscription rights attaching to the Bonus Warrants on the
Stock Exchange as well as compliance with the stock admission requirements of HKSCC, the
Rights Shares in both nil-paid and fuliy-paid forms, the Bonus Warrants, and the new Shares
which may fall to be issued upon the exercise of the subscription rights attaching to the Bonus
Warrants will be accepted as eligible securities by HKSCC for deposit, clearance and
settlement in CCASS with effect from the commencement dates of dealings in the Rights
Shares in both nil-paid and fully-paid forms, the Bonus Warrants, and the new Shares which
may fall to be issued upon the exercise of the subscription rights attaching to the Bonus
Warrants on the Stock Exchange or such other dates as determined by HKSCC. Settlement of
transactions between participants of the Stock Exchange on any trading day is required to take
place in CCASS on the second trading day thereafter. All activities under CCASS are subject
to the General Rules of CCASS and CCASS Operational Procedures in effect from time to
time.

There is no arrangement under which future dividends are waived or agreed to be waived.

E 4
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UNDERWRITING ARRANGEMENT
Underwriting Agreement date:

i Underwriters:

Number of Rights Shares
underwritten:

Commission:

Shares.

15 July, 2002

BNP Paribas Peregrine Securities Limited and Kingston
Securities Limited

the .Underwriters are independent third parties not
connected with the Company, directors, chief executives
or substantial shareholders of the Company or any of its
subsidiaries or any of their respective associates (as
defined in the Listing Rules)

up to 196,237,530 Rights Shares (excluded 80,440,316
Rights Shares undertaken to be subscribed by the

. Substantial Shareholders and Mr. Lien Kait Long) are

fully underwritten by the Underwriters severally in the
propottion of 50% by BNP Paribas Peregrine Securities
Limited and-50% by Kingston Securities Limited

2.5% of the total issue price of the Rights Shares
underwritten by the Underwriters

in the event that none of the provisiona!l allotment of the Rights. Shares is accepted by
those entitled thereto (other than the Substantial Shareholders and Mr. Lien Kait Long), the
Underwriters will be called upon to subscribe for or procure the subscription for all of the
Rights Shares, which will be not less than 196,049,155 and not more than 196,237,530 Rights
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Undertakings from the Substantial Shareholders and Mr. Lien Kait Long

As at the Latest Practicable Date, the Substantial Shareholders and Mr. Lien Kait Long
are beneficially interested in an aggregate of 160,880,000 Shares and 632 Shares
respectively, representing approximately 29.1% and 0.0001% respectively of the existing
issued share capitai of the Company. Each of the Substantial Shareholders and Mr. Lien Kait
Long has given an irrevocable undertaking in favour of the Company to accept and subscribe
in full their entitlements to 40,220,000 Rights Shares, 40,220,000 Rights Shares and 316
Rights Shares respectively, representing approximately 14.5%, 14.5% and 0.0001%
respectively of the total Rights Shares which will be provisionally allotted to them pursuant to
the Rights Issue.

Immediately after
completion of the
Rights Issue (assuming Upon completion of the

Immediately after no shareholders, other Rights Issue {(assuming
completion of the than the Substantial all shareholders have
Rights Issue (assuming Shareholders and fully subscribed for
all shareholders Mr. Lien Kait Long, their entitiements of
Immediately before have fully subscribed have subscribed Rights Shares) and
completion of the for their entitlements of  their entitlements of after the Bonus Warrants
Rights Issue Rights Shares)* Rights Shares)* are exercised in full*
Shares %  Shares %  Shares %  Shares %
Calisan or its
nominees 80,440,000 14.5 120,660,000 14.5 120,660,000 14.5 144,792,000 14.5
Well Orient or
its nominees 80,440,000 14.5 120,660,000 14.5 120,660,000 14.5 144,792,000 14.5
Sub-total 160,880,000 29.1 241,320,000 29.1 241,320,000 29.1 289,584,000 29.1
Lien Kait Long
(Note) 632 Negligible 948 Negligible 948 Negligible 1,137 Negligible
Underwriters — - — — 186,049,155 23.6 - —
Public 392,098,310 70.9 588,147,485 70.9 392,088,310 - 473 705,776,958 70.9
Total 552,978,942 100.0 829,468,413 100.0 829,468,413 100.0 995,362,095 100.0

Note: Mr. Lien Kait Long is an executive director of the Company.

*  Assuming the outstanding Share Options as at the Latest Practicable Date are,not exercised
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Force majeure and termination of the Underwriting Agreement

The Underwriters reserve the right to terminate the arrangements set out in the
Underwriting Agreement which shall be exercisable by BNP Paribas Peregrine Securities
Limited (“BNP”) (for itself and on behalf of Kingston Securities Limited (“Kingston”)) by
giving a notice in writing to the Company at any time prior to 9:00 a.m. on the third
Business Day following the last day for acceptance of the Rights Issue if:

(a) the occurrence of the following events would, in the reasonable opinion of BNP
(for itself and on behalf of Kingston), materially and adversely affect the
business, financial or trading position or prospects of the Group as a whole or
the success of the Rights Issue or otherwise makes it inexpedient or
inadvisable for the Company or the Underwriters to proceed with the Right‘s
Issue:

(i) the introduction of any new law or regulation or any change in existing law
or regulation (or the judicial interpretation thereof) or other occurrence of
any nature whatsoever;

(i) the occurrence of any local, national or international event or change
(whether or not forming part of a series of events or changes occurring or
continuing before, and/or after the date of the Underwriting Agreement) of
a political, military, financial, regulatory, economic, currency or other

_ nature (whether or not sui generis with any of the foregoing or in the
nature of any local, national or international outbreak or escalation of
hostilities or armed conflict); or

(iii) the occurrence of any change in market conditions, taxation or exchange
control or combination of circumstances in Hong Kong (including without
limitation suspension or material restriction on trading in securities); or

(b) the Underwriters shall receive notification by the Company when become
aware of, the fact that any of the representations or warranties contained in the
Underwriting Agreement was, when given, untrue or inaccurate or would be
untrue or inaccurate if repeated; or

(¢} any change occurs in the circumstances of the Company or any member of the
Group which would materially and adversely affect the business, financial or
trading position or prospects of the Group as a whole; or

(d) the Company commits any breach of or omits to observe any of the obligations
or undertakings expressed to be assumed by it under the Underwriting
Agreement; or
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(e) the occurrence of any event, or series of events, beyond the reasonable control
of the Underwriters (including, without limitation, acts of government, strike,
lock-outs, fire, explosion, flooding, civil commotion, acts of war, acts of God or
interruption or delay in transportation) which in the reasonable opinion of BNP
(for itself and on behalf of Kingston) has or would have the effect of making
any part of the Underwriting Agreement (including underwriting) incapable of
performance in accordance with its terms or which prevents the processing of
applications and/or payments pursuant to the Rights Issue or pursuant to the
underwriting thereof.

If BNP (for itself and on behalf of Kingston) terminates the Underwriting Agreement,
then the Rights Issue with the Bonus Issue will not proceed.

CONDITIONS OF THE RIGHTS ISSUE

The Rights Issue is conditional upon, amongst other things, the following conditions being
fulfilled:

1. the approval of the Rights Issue with the Bonus Issue by the Shareholders at the
EGM; and

2. the Listing Committee of the Stock Exchange granting the listing of, and permission
to deal in, the Rights Shares in both nil-paid and fully-paid forms, the Bonus
Warrants and the Shares that may fall to be issued upon the exercise of the Bonus
Warrants.

REASONS OF THE RIGHTS ISSUE AND USE OF PROCEEDS

The Company intends to use the net proceeds of the Rights Issue of approximately HK$40
million for partial payment of compensation fees to be paid by the Company for levying the land
which is adjacent to the eastern side of Beijing Capital Airport. The Company is the developer
to develop the site under a cooperative development agreement dated 18 August, 2001
entered into between the Company and the People’s Government of Ligiao Township. The
Company currently intends to develop an industrial park which includes warehouses and light
industrial buildings on part of the site.

Following the previously proposed rights issue of the Company as announced on 14
March, 2002 which did not proceed, the Directors continue to believe that it is in the best
interests of the Company and its Shareholders to enlarge the capital base of the Company
throu’gh the Rights Issue with the Bonus Issue. The Directors believe that the Rights Issue
remains a good means by which the Company can raise funds in the market and enlarge the
capital base of the Company. The enlarged capital base will support the continuing
development of the Company’s existing business activities so as to enhance the Group’s
income stream and earnings base. After considering different forms of fund raising
alternatives, the Directors believe that the Rights Issue will allow all Qualifying Shareholders
to participate in the growth of the Company.
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ADJUSTMENTS IN RELATION TO EXERCISE PRICE OF THE SHARE OPTIONS

Pursuant to the share option scheme of the Company adopted on 20 July, 1992, as at
Latest Practicable Date, the Company has outstanding Share Options to subscribe for up to an
aggregate of 376,750 Shares, at subscription prices from HK$3.44 to HK$6.06 per Share (both
number and subscription price are subject to adjustments). The issuance of the Rights Shares
will cause an adjustment to the subscription price and the number of Shares to be issued under
the Share Options.

As to an adjustment to the number of Shares to be issued and the subscription price in
respect of the Share Options, the Company wiil instruct its auditors to review and certify the
basis of such adjustments as soon as practicable. Details of the adjusted subscription price
will be announced as soon as practicable.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Tuesday, 6 August, 2002 to
Wednesday, 7 August, 2002, both dates inclusive. No transfers of Shares will be registered
during this period.

BUSINESS REVIEW AND PROSPECTS

Having achieved a gross domestic productivity of approximately 7.3% in 2001, the PRC
is expected to continue to maintain the same economic growth momentum. At the same time,
PRC’s accession into the World Trade Organisation, its success in winning the bid for the 2008
Olympic Games and the recent reduction in the domestic interest rate should be highly
beneficial to our existing business operations in the PRC. The Group will continue to solidify
and focus on expanding its strategic lead in PRC’s tire manufacturing, property and
infrastructure operations. With PRC’s high growth potential and an expected recovery of the
economies of Southeast Asian countries in the near term, the Group is actively looking for new
investment opportunities in the region especially in the PRC, to diversify operations into new
markets and industries and continue to provide long term value to Shareholders. The Group’s
turnover for the year ended 31 December, 2001 totalled HK$3.234 billion, representing an
increase of 2.4% from HK$3.158 billion over the last year. The revenue generated from
newspaper publication and from the trading of Chinese and western pharmaceutical products
had become new sources of income for the Group during year 2001.

The Company’s audited consolidated loss atiributable to Shareholders for the year ended
31 December, 2001 amounted to HK$598.7 million, representing a decrease of approximately
18% from HK$730.7 million recorded in last year. The losses incurred was mainly attributable
to the impairment loss made for revaluation deficits of the toll highway, investment properties
and diminution in value of properties and investment securities totalling HK$520 million by the
Group. Operating losses suffered by the Group’s tire operations, newspaper publication as
well as provisions made for the diminution in the value of investments also contributed to the
losses.
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GENERAL MANDATE AND REPURCHASE MANDATE

- At the EGM, ordinary resolutions will be proposed to grant the General Mandate and the
Repurchase Mandate.

The General Mandate is to grant to the Directors an authority to allot and issue Shares
of not more than 20% of the issued share capital of the Company immediately after completion
of the Rights Issue, or if the Rights Issue is not completed, as of the date of the passing of the
resolution granting the General Mandate.

Upon completion of the Rights Issue with the Bonus Issue, the Repurchase Mandate is to
grant to the Directors an authority to repurchase securities up to 10% of the issued share
capital of the Company immediately after completion of the Rights Issue and up to 10% of the
total number of the Bonus Warrants. If the Rights Issue with the Bonus Warrant is not
completed, the Repurchase Mandate is to grant to the Directors an authority to repurchase
Shares up to 10% of the issued share capital of the Company as of the date of the passing of
the resolution granting the Repurchase Mandate.

The Board has no immediate plans to issue any Shares or repurchase any securities
pursuant to the General Mandate and the Repurchase Mandate respectively. However, the
Board considers both mandates to be in the interests of the Company and the Shareholders
as a whole. An explanatory statement containing the relevant information on the repurchase
of securities of the Company as required by the Listing Rules is contained in appendix Il to this
circular.

EGM

There is set out on pages 34 to 38 of this circular a notice convening the EGM to be held
on 7 August, 2002 at 7th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong
Kong, at which ordinary resolutions will be proposed to consider and, if thought fit, to be
passed by shareholders of the Company to approve (i) the Rights Issue with Bonus Issue, (ii)
the General Mandate, and (iii) the Repurchase Mandate.

You will find enclosed a form of proxy for use at the EGM. Whether or not you are able
to attend the EGM in person, you are requested to complete and return the form of proxy in
accordance with the instructions printed thereon to the Company’s share registrar, Standard
Registrars Limited at 5th Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong as
soon as possible but in any event not later than 48 hours before the time appointed for holding
the EGM. Completion and return of the form of proxy will not preciude you from attending and
voting in person at the EGM should you so wish.

*

RECOMMENDATION

The Directors, including independent non-executive directors, consider that the Rights
Issue with the Bonus Issue, the General Mandate and the Repurchase Mandate are in the
interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend that Shareholders vote in favour of the ordinary resolutions numbered 1 to 4 to be
proposed at the EGM.
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FURTHER INFORMATION

Your attention is drawn to the additional information set out in the appendices to this
circular.

By Order of the Board
China Strategic Holdings Limited
Lien Kait Long
Executive Director
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APPENDIX | SUMMARY OF THE TERMS AND CONDITIONS
OF THE BONUS WARRANTS

The Bonus Warrants will be issued subject to and with the benefit of an instrument
(“Instrument”) executed by the Company by way of deed poll on 7 August, 2002, being the
Record Date. The Bonus Warrants shall be in one class in registered form and each Bonus
Warrant will rank pari passu in all respects with each other. Assuming and based on the total
number of 276,677,846 Rights Shares to be issued on the Record Date, Bonus Warrants in the
amount of HK$26,561,073.12 will be issued pursuant to the Bonus Issue.

The Bonus Warrants represent direct obligations of the Company to holders of Bonus
Warrants (“Warrantholders”) as described in the Instrument and such holders are entitled to
exercise the Subscription Rights as described in paragraph 1 below. Save as aforesaid, the
Warrentholders do not have any rights to participate in any distributions and/or offers of further
securities made by the Company. The following is a summary of the major provisions of the
instrument and of the principal terms and conditions of the Bonus Warrants set out on the
Bonus Warrant certificates. Warrantholders will be entitled to the benefit of, be bound by, and
be deemed to have notice of all such terms and conditions and of the provisions of the
Instrument, copies of which will be available at the registered office for the time being of the
Company in Hong Kong.

1. EXERCISE OF SUBSCRIPTION RIGHTS

(a) Each Warrantholder shall have, in respect of the Bonus Watrrants of which he/she is
the registered holder for the time being, rights (“Subscription Rights”) which may be
exercised in whole or in part, but not in respect of a fraction of a Share, at any time
between 29 August, 2002 (being the date when dealings in the Bonus Warrants on
the Stock Exchange are expected to commence) and 31 December, 2003 (both dates
inclusive) (“Subscription Period” and the date on which any of the Subscription
Rights are duly exercised being called a “Subscription Date”) to subscribe in cash
the whole or part, in integral multiples of HK$0.16, of the amount stated on the
certificate for such Bonus Warrants (“Exercise Moneys”) which a Warrantholder is
entitted to subscribe for Shares upon exercise of the Subscription Rights
represented thereby, for fully-paid Shares at a price of HK$0.16 per Share, subject
to adjustment as referred to below (“Subscription Price”). Any Subscription Rights
which have not been exercised upon the expiry of the Subscription Period will lapse
and thereupon the Bonus Warrants and the Bonus Warrant certificates will cease to
be valid for any purpose whatsoever. References in this summary to “Shares” are to
the Shares or any shares in the capital of the Company resulting from a sub-division,
consolidation or re-classification of the Shares. o

(b) Each Bonus Warrant certificate will contain a subscription form (“Subscription
Form”). In order to exercise his/her Subscription Rights, a Warrantholder must
complete and sign the Subscription Form and deliver the same and the Bonus
Warrant certificate to the share registrar for the time being of the Company and such
delivery shall constitute an irrevocable commitment by such Warrantholder to
exercise such Subscription Rights, together with a remittance for the relevant portion
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of the Exercise Moneys, being the amount of the Subscription Price for the Shares
in respect of which the Warrantholder is exercising his/her Subscription Rights.v In
each case, compliance must also be made with any exchange control, fiscal or other
laws or regulations applicable for the time being.

{c) No fraction of a Share will be allotted but any balance representing fractions of the
Exercise Moneys paid on exercise of the Subscription Rights represented by the
Bonus Warrant certificate will be refunded by the Company to the Warrantholder,
provided always that, if the Subscription Rights attaching to the Bonus Warrants
represented by one or more Bonus Warrant certificates are exercised on the same
Subscription Date by the same Warrantholder then, for the purpose of determining
whether any (and if so, what) fraction of a Share arises, such Subscription Rights
shall be aggregated; and regard shall be made, where applicable, to the provision of
Clause 6(C) of the Instrument.

(d) As soon as practicable after the relevant allotment and issue of Shares (and in any
event not later than 28 business days after the relevant Subscription Date) there will
be issued free of charge to the Warrantholders to whom such allotment has been
made upon his exercise of any Subscription Rights:

(i) certificate(s) for the relevant Shares in the name(s) of such Warrantholder(s);

(i) (if applicable) a balancing Bonus Warrant certificate in registered form in the
name(s) of such Warrantholder(s) in respect of any Subscription Rights
represented by the relevant Bonus Warrant certificate(s) remaining
unexercised; and

1
1
|

(iii) (if applicable) a cheque representing fractions of the Exercise Moneys in
respect of the Warrantholider’s fractional entitlement to Shares as mentioned in
sub-paragraph (c) above. '

The certificate(s) for Shares arising on the exercise of Subscription Rights, the balancing
Bonus Warrant certificate (if any) and the cheque in respect of fractions of the Exercise
: Moneys in respect of the Warrantholder’s fractional entitlement to Shares (if any) will be sent
by ordinary post at the risk of the said Warrantholder(s) to the address of such
Warrantholder(s) (or, in the case of a joint holding, to that one of the joint Warrantholders
whose name stands first in the register of Warrantholders). If the Company agrees, such
certificate(s) and cheque may, by prior arrangement, be retained by the share registrar for the
time being of the Company to await collection by the relevant Warrantholder(s).
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2. ADJUSTMENTS OF SUBSCRIPTION PRICE

The Instrument contains detailed provisions relating to the adjustment of the Subscription
Price. The following is a summary of, and is subject to, the retevant provisions of the

Instrument:

(a) The Subscription Price shall (except as mentioned in sub-paragraphs (b) and (c)
below) be adjusted as provided in the Instrument in each of the following cases (but
shall however not be adjusted below the nominal value of the Shares until the
Subscription Right Reserve (as defined in the instrument) is maintained pursuant to
Clause 6 of the Instrument):

(i)

(i)

(iif)

(vi)

(vii)

an alteration of the nominal amount of each Share by reason of any
consolidation, subdivision or reclassification;

an issue (other than pursuant to a scrip dividend scheme in lieu of a cash
dividend) by the Company of Shares credited as fully paid by way of
capitalisation of profits or reserves (including any share premium account or
contributed surplus account);

a capital distribution (as defined in the Instrument) being made by the
Company, whether on a reduction of capital or otherwise, except pursuant to a
purchase by the Company of Shares, to Shareholders (in their capacity as
such);

a grant by the Company to Shareholders (in their capacity as such) of rights to
acquire for cash assets of the Company or any of its subsidiaries;

an offer of new Shares for subscription by way of rights, or a grant of options
or warrants to subscribe new Shares, at a price which is less than 90% of the
market price (calculated as provided in the Instrument) being made by the
Company to existing Shareholders (in their capacity as such);

an issue wholly for cash being made by the Company or other company of
securities convertible into or exchangeable for or carrying rights of subscription
for new Shares, if in any case the total Effective Consideration per new Share
(as defined in the Instrument) is less than 90% of the market price (calculated
as provided in the Instrument), or the conversion, exchange or subscription
rights of any such issue are altered so that the said total Effective Consideration
is less than 90% of such market price;

an issue of Shares being made wholly for cash at a price less than 90% of the
market price (calculated as provided in the Instrument); and
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(b)

(c)

(viii) a repurchase by the Company of Shares or securities convertible into Shares or
any rights to subscribe Shares in circumstances where the Directors consider
that it may be appropriate to make an adjustment to the Subscription Price.

Except as mentioned in sub-paragraph (c¢) below, no such adjustment as is referred
to in sub-paragraph (a) above shall be made in respect of:

(i) an issue of fully-paid Shares upon the exercise of any conversion rights
attaching to securities convertible into Shares upon the exercise of any rights
(including the Subscription Rights) to acquire Shares;

(ii) anissue by the Company of Shares or by the Company or any of its subsidiaries
of securities wholly or partly convertible into or carrying rights to acquire
Shares, in any such case in consideration or part consideration for the
acquisition of any other securities, assets or business;

(iify an issue of fully-paid Shares by way of capitalisation of all or part of the
Subscription Right Reserve (as defined in the Instrument) (or other profit
reserves) to be established in certain circumstances pursuant to the terms and
conditions contained in the Instrument (or any similar reserve which has been
or may be established pursuant to the terms of issue of any other securities
wholly or partly convertible into or rights to acquire Shares);

(iv) an issue of Shares pursuant to a scrip dividend scheme in lieu of a cash
dividend where an amount of not less than the nominal amount of the Shares
so issued is capitalised and the market value (calculated as provided in the
Instrument) of such Shares is not more than 110% of the amount of .dividend
which holders of Shares could elect to or would otherwise receive in cash; or

{(v) anissue by the Company of Shares or by the Company or any of its subsidiaries
of securities convertible into or exchangeable for, or carrying rights of
subscription for, Shares pursuant to a Share Option Scheme (as defined in the
Instrument).

Notwithstanding the provisions referred to in sub-paragraphs (a) and (b) above, in
any circumstances where the Directors shall consider that an adjustment to the
Subscription Price provided for under the said provisions should not be made or
should be calculated on a different basis or that an adjustmeént to the Subscription
Price should be made notwithstanding that no such adjustment is required under the
said provisions or that an adjustment should take effect on a different date or with
a different time from that provided for under the said provisions, the Company may
appoint either the Auditors (as defined in the Instrument) or the approved merchant
bank (as defined in the Instrument) to consider whether for any reason whatever the
adjustment to be made (or the absence of adjustment) would or might not fairly and
appropriately reflect the relative interests of the persons affected thereby and, if the
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(e)

Auditors or the approved merchant bank shall consider this to be the case, the
adjustment shall be modified or nullified, or an adjustment made instead of no
adjustment, in such manner (including, without limitation, making an adjustment
calculated on a different basis) and/or such adjustment shall take effect from such
other day and/or time as shall be certified by the Auditors or the approved merchant
bank (as the case may be) to be in its opinion, appropriate.

Any adjustment to the Subscription Price shall be made to the nearest one cent
(HK$0.005 being rounded up). No adjustment shall be made to the Subscription
Price in any case in which the amount by which the same would be reduced would
be less than one cent and any adjustment which would otherwise then be required
shall not be carried forward. No adjustment shall be made (except on a consolidation
of Shares into shares of a larger nominal amount each or upon a repurchase of
Shares) which would increase the Subscription Price.

Every adjustment to the Subscription Price shall be certified to be fair and
appropriate by the Auditors (as defined in the Instrument) or the approved merchant
bank (as defined in the Instrument) and notice of each such adjustment (giving the
relevant particulars) shall be given to the warrantholders. In giving any certificate or

-making any adjustment under the Instrument, the Auditors or the approved merchant

bank shall be deemed to be acting as experts and not as arbitrators and in the
absence of manifest error, their decision shall be conclusive and binding on the
Company and the Warrantholders and all persons claiming through or under them
respectively. Any such certificates of the Auditors or the approved merchant bank will
be available for inspestion by the warrantholders at the principal place of business
of the Company in Hong Kong, where copies may be obtained.

3. REGISTERED WARRANTS

The Bonus Warrants are issued in registered form. The Company shall be entitled to treat
the registered holder of any Bonus Warrant as the absolute owner thereof and accordingly
shall not, except as ordered by a court of competent jurisdiction or as required by law, be
bound to recognise any equitable or other claim to or interest in such Bonus Warrant on the
part of any other person, whether or not it shall have express or other notice thereof.

4. TRANSFER, TRANSMISSION AND REGISTER >

(a)

The Subscription Rights conferred by the Bonus Warrants shall be transferable in
integral multiples of HK$0.16 by instrument of transfer in any usual or.common form
or such other form as may be approved by the Directors or, where the transferor
and/or the transferee is HKSCC Nominees Limited or its successor thereto, by an
instrument of transfer executed under the hand of the authorised person(s) or by
machine imprinted s'ignature(s). The Company shall accordingly maintain a register
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(b)

(c)

of warrantholders in Hong Kong (or in such other place as the Directors consider
appropriate, having regard to applicable rules governing the listing of Bonus
Warrants). The Instrument contains provisions relating to the transfer, transmission
and registration of the Bonus Warrants.

Persons who own the Bonus Warrants and have not registered the Bonus Warrants
in their own names and wish to exercise the Subscription Rights may incur additional
costs and expenses in connection with any expedited re-registration of the Bonus
Warrants prior to the transfer or exercise of the Bonus Warrants, in particular during
the period of commencing 10 business days prior to and including the last day of the
Subscription Period.

Since the Bonus Warrants will be admitted to CCASS, so far as applicable laws or
regulations of relevant regulatory authorities, terms of the Instrument and
circumstances permit, the Company may determine the last dealing day of the Bonus
Warrants to be a date at least three business days before the last day of the
Subscription Period.

5. CLOSURE OF REGISTER OF WARRANTHOLDERS

The registration of transfers of Bonus Warrants may be suspended and the register of
Warrantholders may be closed for such period as the Directors may from time to time direct,
provided that the same shall not be closed, or registration may not be suspended, for a period,
or for periods together, of more than 30 days in any one year. Any transfer, or exercise of the
Subscription Rights attached to the Bonus Warrants made while the register of Warrantholders
is so closed shall, as between the Company and the person claiming under the relevant
transfer of Bonus Warrants or, as the case may be, as between the Company and the
warrantholders who have so exercised their respective Subscription Rights attached to their
Bonus Warrants (but not otherwise), be considered as made immediately after the reopening
of the register of Warrantholders.

6. PURCHASE AND CANCELLATION

The Company or any of its subsidiaries may at any time purchase the Bonus Warrants:

(a)

(b)

in the open market or by tender (available to all Warrantholders alike) at any price;
or

by private treaty at a price, exclusive of expenses, not exceeding 110% of the closing
price of the Bonus Warrants for one or more board lots of Bonus Warrants on the last
day on which Bonus Warrants were traded on the Stock Exchange prior to the date
of purchase thereof, but not otherwise.

All Bonus Warrants purchased as aforesaid shall be cancelled forthwith and may not be
reissued or re-sold.
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7. MEETINGS OF WARRANTHOLDERS AND MODIFICATION OF RIGHTS

(a)

(c)

The Instrument contains provisions for convening meetings of Warrantholders to
consider any matter affecting the interests of Warrantholders, including the
modification by Special Resolution (as defined in the Instrument) of the provisions of
the Instrument and/or of the terms and conditions endorsed on the Bonus Warrant
certificates. A Special Resolution duly passed at any such meeting shall be binding
on the Warrantholders, whether present or not.

All or any of the rights for the time being attached to the Bonus Warrants (including
any of the provisions of the Instrument) may from time to time (whether or not the
Company is being wound up) be altered or abrogated (including, but without
prejudice to the generality thereof, by waiving compliance with, or by waiving or
authorising any past or proposed breach of, any of the terms and conditions
endorsed on the Bonus Warrant certificates and/or the Instrument) and the prior
sanction of a Special Resolution shall be necessary and sufficient to effect such
alteration or abrogation.

Where the Warrantholder is a recognised clearing house (within the meaning of the
Securities and Futures (Clearing Houses) Ordinance (Chapter 420 of the Laws of
Hong Kong)) or its nominee(s), it may authorise such person or persons as it thinks
fit to act as its representative (or representatives) or proxy (or proxies) at any
Warrantholders’ meeting provided that, if more than one person is so authorised, the
authorisation or proxy form must specify the number of Bonus Warrants in respect of
which each such person is so authorised. The person(s) so authorised shall be
entitled to exercise the same power on behalf of the recognised clearing house as
that recognised clearing house or its nominee(s) could exercises as if such person
were an individual Warrantholder.

8. QUORUM

The quorum of a meeting of Warrantholders shall be two or more Warrantholders, present
in person or by proxy, representing in aggregate not less than 10% in value of the Subscription
Rights for the time being outstanding and exercisable and no business (other than the
choosing of a chairman) shall be transacted at any meeting unless the requisite quorum be
present at the commencement of business. ’

9. REPLACEMENT OF WARRANT CERTIFICATES

If a Bonus Warrant certificate is mutilated, defaced, lost or destroyed, it may, at the
discretion of the Company, be replaced at the office of the Registrar on payment of such costs
as may be incurred in connection therewith and on such terms as to evidence, indemnity
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and/or security as the Company may require and on payment of such fee not exceeding
"HK$2.50 (or such higher fee as may from time to time be permitted under the rules prescribed

by the Stock Exchange) as the Company may determine. Mutilated or defaced Bonus Warrant
certificates must be surrendered before replacements will be issued.

In the case of lost Warrant certificates, Section 71A of the Company Ordinance (Chapter
32 of the Laws of Hong Kong) shall apply as if “shares” referred to therein included Warrants.

10. PROTECTION OF SUBSCRIPTION RIGHTS

The instrument contains certain undertakings by and restrictions on the Company
designed to protect the Subscription Rights.

11. CALL

If at any time the amount of the Bonus Warrants outstanding is equal to or less than 10%
of the total amount of the Subscription Rights attached to the Bonus Warrants, the Company
may, on giving not less than three months’ notice, require Warrantholders either to exercise
their Subscription Rights or to allow the Bonus Warrants to lapse. On expiry of such notice, all
unexercised Bonus Warrants will be automatically cancelled without compensation to
Warrantholders.

12. ISSUE OF FURTHER WARRANTS

The Company shall be at liberty to issue further warrants or other securities convertible
into, exchangeable for, or carrying rights to subscribe for Shares in such manner and on such
terms as it sees fit.

13. UNDERTAKINGS BY THE COMPANY

The Company has undertaken in the Instrument, inter alia, that so long as any of the
Subscription Rights remain exercisable:

(a) upon the exercise of any of the Subscription Rights it shall within 28 business days
after the relevant Subscription Date allot and issue the Shares falling to be issued
upon such exercise which shall rank pari passu in all respects with Shares in issue
on the relevant Subscription Date and shall accordingly entitle the holders to
participate in all dividends or other distributions declared, paid or made after the
relevant Subscription Date other than any dividend or other distribution previously
declared or recommended or resolved to be paid or made if the record date therefor
shall be on or before the relevant Subscription Date;

(b) it will send to each Warrantholder at the same time as the same are sent to the
holders of Shares, its audited accounts and all other notices, reports and
communications despatched by it to the holders of the Shares generally;
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(c)

it shall pay all stamp and capital duties, registration fees or similar charges in
respect of the execution of this Instrument, the creation and issue of the Bonus
Warrants in registered form, the exercise of the Subscription Rights and the issue of
Shares upon exercise of the Subscription Rights; and

(d) it shall keep available for issue sufficient Ordinary Capital (as defined in the
Instrument) to satisty in full all rights of subscription for and conversion into Shares
for the time being outstanding.

14. LISTING

So long as the Shares remain listed on the Stock Exchange, the Company shall use its
best endeavours to procure that:

(a)

(b)

at all times during the Subscription Period, the Bonus Warrants may be dealt in, on
the Stock Exchange (save that such obligation will lapse in the event that the listing
of the Bonus Warrants on the Stock Exchange is withdrawn following an offer for all
or any of the Bonus Warrants); and

all Shares allotted upon exercise of the Subscription Rights may, upon allotment or
as soon as reasonably practicable thereafter, be dealt in, on the Stock Exchange
(save that such obligation will lapse in the event that the listing of the Shares on the
Stock Exchange is withdrawn following an offer for ail or any of the Shares where a
like offer is extended to holders of the Bonus Warrants).

1i5. OVERSEAS WARRANTHOLDERS

The Instrument contains provisions giving certain discretion to the Directors in the case
of any Warrantholder who has a registered address in any territory other than Hong Kong
where, in the opinion of the Directors, the issue of Shares upon exercise of any of the
Subscription Rights represented by any Bonus Warrants held by such Warrantholder may be
unlawful or impracticable.

16. RIGHTS OF WARRANTHOLDERS ON WINDING-UP

The Instrument contains provisions relating to the winding-up of the Company to the
effect that:

(a)

»

in the event a notice is given by the Company to the Shareholders to convene a
Shareholders’ meeting for the purposes of considering, and if thought fit approving,
a resolution to voluntarily wind-up the Company, the Company shall forthwith give
notice thereof to each Warrantholder and thereupon, every Warrantholder shall be
entitled by irrevocable surrender of his/her Bonus Warrant certificate(s) to the
Company (such surrender to occur not later than two (2) business days prior to the
proposed shareholders’ meeting referred to above) with the Subscription Form(s)

— 28 —



APPENDIX I SUMMARY OF THE TERMS AND CONDITIONS

OF THE BONUS WARRANTS

duly completed, together with payment of the Exercise Moneys (or the relative
portion thereof), to exercise the Subscription Rights represented by such Bonus
Warrant certificate(s) and the Company shall as soon as possible and in any event
no later than the day immediately prior to the date of the proposed shareholders’
meeting allot such number of Shares to the warrantholders which fall to be issued
pursuant to the exercise of the Subscription Rights represented by such Bonus
Warrant certificate(s) to the extent specified in the Subscription Form(s); and

if an effective resolution is passed during the Subscription Period for the voluntary
winding-up of the Company for the purpose of reconstruction or amalgamation
pursuant to a scheme of arrangement to which the Warrantholders, or some persons
designated by them for such purpose by Special Resolution (as defined in the
Instrument), shall be a party, or in conjunction with which a proposal is made to the
Warrantholders and is approved by Special Resolution, the terms of such scheme of
arrangement or (as the case may be) proposal shalli be binding on all the
Warrantholders. Subject to the foregoing, if the Company is wound up, all
Subscription Rights which have not been exercised at the commencement of winding
up shall lapse and Bonus Warrant certificate(s) will cease to be valid for any
purpose.

17. NOTICES

‘ The Instrument contains provisions relating to notices to be given to Warrantholders.
; Every Warrantholder shalil register with the Company an address in Hong Kong to which
notices to be given to such warrantholders are to be sent.

18. GOVERNING LAW

The Instrument and the Bonus Warrants are governed by and shall be construed in
accordance with the laws of Hong Kong.
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INTRODUCTION

The Listing Rules permit companies with primary listing on the Stock Exchange to
repurchase their own securities, subject to certain restrictions as set out in Rules 10.05 and
10.06 of the Listing Rules, on the Stock Exchange. At the EGM, notice of which is set out on
pages 34 to 38 of this circular, an ordinary resolution will be proposed to grant to the Directors
authority to repurchase Shares up to 10% of the issued share capital of the Company
immediately after completion of the Rights Issue and up to 10% of the total number of Bonus
Warrants in issue immediately after completion of the Rights Issue and the Bonus Issue or if
the Rights issue with the Bonus Issue is not completed, up 1o 10% of the issued share capital
of the Company on the date of the passing of the Repurchase Mandate. The existing general
mandate grantedto the Directors to repurchase Shares pursuant to the ordinary resolution set
out in paragraph 4 of the notice convening an extraordinary general meeting dated 4 June,
2002 shall be revoked upon the passing of the resolution granting the Repurchase Mandate.

The Repurchase Mandate will, if granted, remain in effect until the earliest of (i) the
conclusion of the next annual general meeting of the Company; (ii) the expiration of the period
within which the next annual general meeting of the Company is required to be held by the law
or by the articles of association of the Company; and (iii) its revocation or variation by an
ordinary resolution of the Shareholders in general meeting.

The information set out below serves as the explanatory statement in relation to the
Repurchase Mandate as required under Rule 10.06(1)(b) of the Listing Rules to provide the
Shareholders with all the information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution approving the Repurchase
Mandate and constitutes the memorandum of the terms of the proposed repurchases required
under section 498A of the Companies Ordinance (Chapter 32 of the Laws of Hong Kong).

SHARE CAPITAL OUTSTANDING

As at the Latest Practicable Date, the aggregate nominal amount of the issued share
capital of the Company was HK$55,297,894.20 comprising 552,978,942 Shares and there
were outstanding Share Options granted under the share option scheme of the Company
adopted on 20 July, 1992 entitling holders thereof to subscribe for an aggregate of 376,750
Shares. As at the Latest Practicable Date, no warrant was in issue. Assuming the outstanding
Share Options are not exercised prior to the Record Date and immediately upon the issue and
allotment of the Rights Shares and the Bonus Warrants, the aggregate nominal amount of the
issued share capital of the Company will be HK$82,946,841.30 comprlsmg 829,468,413
Shares and not less than 165,893,682 Bonus Warrants.

On the basis that none of the outstanding Share Options are exercised prior to the Record
Date and no further Shares are issued or repurchased prior to the EGM, and subject to the
passing of the relevant ordinary resolutions approving the Rights Issue with the Bonus lssue
and the Repurchase Mandate, the Company would be allowed under the Repurchase Mandate
to repurchase a maximum of 82,946,841 Shares, being 10% of the issued share capital of the
Company immediately after completion of the Rights Issue.
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On the basis that none of the outstanding share options are exercised prior to the date
of the EGM and no further Shares are issued or repurchased prior to the EGM, and subject to

"the passing of the relevant ordinary resolutions approving the Rights Issue with the Bonus

Issue and the Repurchase Mandate, the Company would be allowed under the Repurchase
Mandate to repurchase a maximum of 16,589,368 Bonus Warrants, being 10% of the total
number of the Bonus Warrants in issue immediately after completion of the Rights Issue with
the Bonus lIssue.

REASON FOR REPURCHASES

The Directors currently have no intention of repurchasing securities of the Company.
However, the Directors believe that it is in the best interests of the Company and the
Shareholders to have a general authority from the Shareholders to enable the Directors to
repurchase the securities on the market at appropriate times. Such repurchases may,
depending on market conditions and funding arrangements at the time, lead to an
enhancement of the net value per Share and/or its earnings per Share and will only be made
when the Directors believe that such repurchases will benef_it_ the Company and the
Shareholders.

FUNDING OF REPURCHASES

in repurchasing securities, the Company may oniy apply funds legally available for such
purpose in accordance with its memorandum and articles of association and the applicable
laws of Hong Kong.

It is envisaged that the funds required for any repurchase would be derived from the
capital paid up on the Shares being repurchased and from the distributable profits of the
Company.

There may be an impact on the working capital or gearing position of the Company in the
event that the proposed repurchases of securities were to be carried out in full at any time
during the proposed repurchase period. However, the Directors do not propose to exercise the
Repurchase Mandate to such extent as would, in the circumstances, have a material adverse
effect on the working capital of the Company or the gearing position (as compared with the
position disclosed in its most recent published audited accounts as at 31 December, 2001)
which in the opinion of the Directors are from time to time appropriate for the Company.

DISCLOSURE OF INTEREST

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of his respective associates, has a present intention to sell securities to the
Company if the Repurchase Mandate is approved by the Shareholders.

No connected person (as defined in the Listing Rules) of the Company has notified the
Company that he/she has a present intention to sell securities to the Company, or has
undertaken not to do so, in the event that the Company is authorised to make repurchases of
its own securities.
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UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules
and the applicable laws of Hong Kong. '

SHARE REPURCHASES MADE BY THE COMPANY

Neither the Company nor any of its subsidiaries had purchased any Shares (whether on
the Stock Exchange or otherwise) in the six months preceding the Latest Practicable Date.

SHARE PRICES

The highest and lowest price‘s at which the Shares have been traded on the Stock
Exchange during each of the previous twelve months preceding the Latest Practicable Date
were as follows:

‘ per Share.
Highest Lowest
HK$ HK$

2001
July 1.000A 0.810A
August 0.950A 0.600A
September 0.630 0.350
October 0.450 0.380
November ) 0.440 0.300
December 0.430 ~0.330
2002
January _ 0.425 0.345
February ‘ v - 0.420 0.360
March 0.410 0.250
April 0.310 0.250
May 0.400 0.239
June 0.250 0.218

E S

Note: A - Adjusted for Share consolidation 10 to 1 with effect from 10 August, 2001
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GENERAL

If, as a result of a securities repurchase, a shareholder’s proportionate interest in the
voting rights of the repurchasing company increases, such increase will be treated as an
acquisition of voting rights for the purposes of the Takeovers Code. As a result, a Shareholder
or a group of Shareholders, acting in concert with each other could, depending on the level of
increase of the Shareholders’ interest, obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

Assuming no outstanding Share Options are exercised before the Record Date, upon
completion of the Rights Issue, each of (a) Paul Y. - ITC Construction Holdings Limited and its
subsidiaries (“Paul Y. Group”) and (b) Hanny Holdings Limited and its subsidiaries (*Hanny
Group”) will hold 120,660,000 Shares and 120,660,000 Shares respectively, representing
approximately 14.5% and 14.5% respectively of the then existing issued share capital of the
Company. In the event that the Directors exercised in full the power to repurchase Shares in
accordance with the terms of the Repurchase Mandate, each of the shareholding of Paul .
Group and Hanny Group in the Company w9uld be increased to approximately 16.1% and
16.1% respectively of the then existing issued share capital of the Company. As a result, Paul
Y. Group and Hanny Group would be required under the Takeovers Code to make a mandatory
offer for all the outstanding Shares pursuant to such increase or otherwise comply with the
Takeovers Code.

The Directors have no intention to exercise the Repurchase Mandate to such an extent
that will result in a requirement of a Shareholder, or group of Shareholders acting in concert,
to make a general offer under the Takeovers Code.



NOTICE OF EXTRAORDINARY GENERAL MEETING

M~

\— 4
- CHINA STRATEGIC HOLDINGS LIMITED
g KRB R A

(Incorporated in Hong Kong with limited liability)

ORDINARY RESOLUTIONS

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of the shareholders of
China Strategic Holdings Limited (the “Company”) will be held at 7/F., Paul Y. Centre, 51 Hung
To Road, Kwun Tong, Kowloon, Hong Kong on Wednesday, 7 August, 2002 at 10:30 a.m., Hong
Kong, for the purpbse of considering and, if thought fit, passing (with or without modifications)
the resolutions set out below as ordinary resolutions:

1. “THAT, subject to the fulfilment of the conditions in respect of the Rights Issue (as
defined below) as set out in the circular dated 22 July, 2002 (“Circular”) a copy of
which has been tabled at the meeting and initialled by the Chairman for the purpose .
of identification:

(a) the issue by way of rights (“Rights Issue”) of not less than 276,489,471 shares
(“Rights Shares”) of HK$0.10 each in the capital of the Company (“Share”) to
the holders of Shares whose names appear on the register of members of the
Company at the close of business on 7 August, 2002, in the proportion of one
Rights Share for every two Shares then held at the subscription price of
HK$0.15 per Rights Share and otherwise on the terms and subject to the
conditions of the Rights Issue as set out in the Circular be and is hereby
approved;

(b) the issue of warrants in the amount of not less than HK$26,542,989.12
(“Warrants”) which entitle the holders thereof to subscribe Shares at an initial
subscription price of HK$0.16 per Share (subject to adjustment), by way of
bonus on the basis of three units of subscription rights for every five Rights
Shares taken up (“Bonus Issue”) and on terms as set out in the Circular be and
is hereby approved;

(c) the directors of the Company (“Directors”) be and are hereby authorised to
allot and issue the Rights Shares and the Warrants and the Shares to be issued
pursuant to the exercise of the Warrants, pursuant to or in connection with the

‘ Rights Issue with the Bonus Issue provided that in the case of the shareholders

v 1 of the Company whose addresses as shown on the register of members of the

§ ! Company at the close of business on 7 August, 2002 are in any jurisdiction
outside Hong Kong (“Overseas Shareholders”), the Rights Shares shall not be
issued to the Overseas Shareholders but shall be aggregated and issued to a
nominee to be named by the Directors and such Rights Shares shall be sold in

— 834 —



NOTICE OF EXTRAORDINARY GENERAL MEETING

(d)

the market as soon as practicable after dealings in nii-paid Rights Shares
commence and the net proceeds of such sale, after deduction of expenses,
shall be distributed to the Overseas Shareholders pro rata to their respective
shareholdings unless the amount falling to be distributed to any Overseas
Shareholder shall be less than HK$100 in which case such amount shali be
retained for the benefit of the Company; and

the Directors be and are hereby authorised to make such other exclusions or
other arrangements in relation to the Overseas Shareholders as they may deem
necessary or expedient and generally to do such things or make such
arrangements as they may think fit to give effect to the Rights Issue and the
Bonus Issue.”

“THAT:

(a)

subject to paragraphs (b) and (c) hereunder, the granting of an unconditional
general mandate to the board of Directors, during the Relevant Period (as
defined in paragraph (d) below) to issue, allot and deal with additional shares
in the capital of the Company, and to make or grant offers, agreements and
options which would or might require shares in the capital of the Company, to
be issued, allotted or dealt with, be and is hereby generally and unconditionally
approved;

the unconditional general mandate under paragraph (a) above shall not extend
beyond the Relevant Period save the Board may during the Relevant Period
make or grant offers, agreement and options which might require the exercise
of such powers after the end of the Relevant Period;

the aggregate nominal amount of shares in the capital of the Company allotted
or agreed conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) by the Board otherwise than pursuant to:

(i) a rights issue {(as defined in paragraph (d) below);

(iiy the exercise of options granted under any option scheme or similar
arrangement for the time being adopted for the grant of issue of shares or
rights to acquire shares in the capital of the Company to officers and/or
employees of the Company and/or any of its subsidiaries; and

(iiiy any scrip dividend or similar arrangement providing for the allotment of
shares in the share capital of the Company implémented in accordance
with the articles of association of the Company.

shall not exceed 20 per cent. of the aggregate nominal amount of the share
capital of the Company in issue immediately after completion of the Righis
Issue with the Bonus lssue (as defined in Resolution No. 1 of the notice
convening this meeting of which this resolution forms part) or if the Rights Issue
with the Bonue lssue is not completed, on the date of this resolution; and
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(d)

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company; or

(ii) the expiration of the period within which the next annual general meeting
. of the Company is required by the Company’s articles of association or any
applicable laws to be held; or

(iii) the date on which the authority set out under this resolution is revoked or
varied by an ordinary resolution of the Company’s sharehoiders in general
meeting.

“rights issue” means the allotment, issue or grant of shares in the capital of the
Company pursuant to an offer of shares open for a period fixed by the Directors
made to holders of shares in the capital of the Company on the register of
members of the Company on a fixed record date in proportion to their then
holdings of such shares (subject to such exclusion or other arrangements as the
Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws
of, or the requirements of, any recognised regulatory body or any stock
exchange in, or in any territory application to the Company).” '

3. “THAT:

(a)

the Directors be and are hereby generally and unconditionally authorised to
exercise during the Relevant Period (as defined in paragraph (c) below) all the
powers of the Company to purchase its shares and warrants in the capital of the
Company on The Stock Exchange of Hong Kong Limited or any other stock
exchange recognised for this purpose by the Securities and Futures
Commission of Hong Kong, subject to and in accordance with applicable laws;

the aggregate nominal amount of shares and warrants which may be purchased
pursuant to the approval in paragraph (a) above shall not.exceed 10 per cent.
of the issued share capital of the Company and 10 per cent. of the total amount
of the warrants to subscribe for shares in the Company immediately after
completion of the Rights Issue and the Bonus Issue (as defined in Resolution
No. 1 of the notice convening this meeting of which this resolution forms part)
or if the Rights Issue with the Bonus Issue is not completed, shall not exceed
10 per cent. of the issued share capital of the Company as at the date of this
resolution; and
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(¢) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earlier of:

(i) the conclusion of the next annual general meeting of the Company; or

(i) the expiration of the period within which the next annual general meeting
of the Company is required by the Company’s articles of association or any
applicable laws to be held; or

(iii) the date on which the authority set out under this resolution is revoked or
varied by an ordinary resolution of the Company’s shareholders in general
meeting.”

4. “THAT, conditional upon the Resolutions No. 2 and 3 (as set out in the notice
convening this meeting of which this resolution forms part) being passed and
becoming unconditional, the general mandate granted to the Directors to exercise
the powers of the Company to allot, issue and deal with shares or other securities
be and is hereby extended by the addition thereto of an amount representing the
aggregate nominal amount of shares in the capital of the Company repurchased by
the Company under the authority granted pursuant to Resolution 3 (as set out in the
notice convening this meeting of which this resolution forms part), provided that such
extended amount shall not exceed 10 per cent. of the aggregate nominal amount of
the share capital of the Company in issue immediately after completion of the Rights
Issue (as defined in Resolution No. 1 of the notice convening this meeting of which
this resolution forms part) or if the Rights Issue is not completed, on the date of this
resolution.”

By Order of the Board
Lien Kait Long
Executive Director

Hong Kong, 22 July, 2002

Registered Office: ‘ s
8th Floor,

Paut Y. Centre

51 Hung To Road

Kwun Tong

Kowloon

Hong Kong
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Notes:

9. Any member entitled to attend and vote may appoint one or more proxies to attend the
meeting and on a poll vote instead of him. A proxy may not be a member of the Company.

2. The form of proxy shall be in'Writing under the hand of the appointer or of his attorney duly
authorised in writing, or if the appointor is a corporation, either under seal or under the
hand of an officer or attorney duly authorised.

3. In order to be valid, the form of proxy, together with the power of attorney or other
authority (if any) under which it is signed or a notarially certified copy of such power or
authority, must be deposited at the Company’s share registrars, Standard Registrars
Limited, 5th Floor, Wing On Centre, 111 Connaught Road Central, Hong Kong not less
than 48 hours before the time appointed for holding the meeting or any adjournment
thereof.

— 38 —



g2 =

EABRHRA

w
B
F

K1 YN

Et

[ KL A 247 ]

[HL A B3 1 )

P CE RIS RERBRAIANELAATREL

AAFAR-REFZHELA+I A BREE HRER AR
BITBERZAM

LR RIE R T 2B
EFEE

EERBLREERMITEXR=ZNRABEECZE
> MEERMZEMELTHERTABRTALANZRES

LloleE T A EMNZ A BEHE > BRFEAZEZR

26,561,073.124 T Z i BAERE - BT+ H AR 7 %
VI R E S R0 161 7T (7] T30 %8) REEAR 1 -
MAFRRES A EE I RE_EE=F
+oAST— AL (BEYRBER) BT E

M A # BEBLBTEERAZET CFEFBEMS S MEME
FAFFIEE 4 + B ER o0V R B A S
MG 5 5 T H BRS04+ SR ER A
P3RBT 2 B s b4 JUBFIE E B 4F - Z R ER R
{73 4R 95 0 5B ) 8 TR 4555 R T 7 B0 45 60 o0 2 =
ERZAPAFHZ )

[Calisan]| 15 Calisan Developments Limited » 3B 5% L B B 31
MAZZARAR > AREEFBELEERARARLZE
BE REEHBELZEARLFAZESREZRL
WMo AQBERFITHARERBELVRESBERR
EEFFEEEFRAA E%’éj‘—fﬂﬁzliﬂﬁ‘)/oz*gﬁ*&

[FPRGER RS 5 FBER R R ERZ P RER RIRAR S

(A7l

ok

FREBARAF > REBZMBLZARLF > B
e fr TE W 2B T




g2 =

(%3]

[ R AR K& )

[— k)

[A £ E

Ervotd
(%)

&R EBAT4T B 3

[ E AR Al

. %G 41 Bt 3 )

(B

[ &= 30

[ & B iR

IRCER B 81

15

FRFBES

AR R ACHE CRL AP G 3%) B8 T B[R] AL 38 47 T A%
BR_ERZ_FANACBER=ZLFITR=Z+REE
EIEBEBEES | SRR ELE T LTREB HZ R
lRE

BEHANRRAZ —BRERE > AREBERAE
2 EBEG R AR R B I 10| —

7% 7 e HL B B 4 A
FETREEARLR
3 A R AL B & A R AT BUE

“EZCHFELATRE  MARBERTIEA AEELRE
HETHETENZBREERATT A

Bz e LR Al

RAcek A A AR RBRETM MR B 2 EiLH
B Ao A 9 DU S b I 2 BROR

FAFHEE N BRERAF BT TFHEZER
B UERBFENERFEIMLERM R FRE

B AMRIE LIS > IRAR B I& B AL R RS R
> R

M B T M R A KR R W AR SRR A
B (B = B4 A B B TR (BRRE))



g =

[ [ 4% 1 |

BT

[EC & B 1]

[ 3% 55 1 2 e 1)

[t ]

T B RO

;e

[ B 3 P |

[EZRR]

M i <y AL

K2ET=N

[ .84 1 .

[ A ]

BRMFLFARMZEERE - FHERRABRHZE
EERAF R R IR R 424 | —

AN 38 o BT B R R R R 40 R AR D — R AL B A
1

TR E B B4 T B AT 2 R
B PIE06E 2 BE BIER) Ko
AN TR A g AR (0. 10% T2 L iE R

ARFARBER-NN_FELAZ T HRAZ BRE
BT T SR Ry 2 R

i LEE RPN

BRHEXEMARAR

By % Calisan

& w WO B pF s Rl
FREREEUEHSERAAREHNEBSARAT

HAF - MHH - EEREREEREERTES
EtA+E BT S

BmARAHE » REBEMBEZIZARLR > dI8HHE
EEARAFRNZERT HEEEARLRZRMBE
B ET - AR EFHRTHARKE BT L /H
BEBARARZEIERR (FRRESH BBEER) K
Bl > FEZ AR Z27.73%



AARNEHARKLGH B S

HERETIER  BHBREALOERREAFTE2RS  HZECREEDRES
BERQE (HEBREEED]) RREEFREANEFHARAT(SFED) RESHRZ
BARHAMAS-RERZRA LA AR ENBERUEEAFATNRLEAD  TELEE

R

(a)

(b)

(c)

(d)

BRETHESH  MEBECREED RXFFREFNE) 2EEERAR 8K
REBEXERAMRREXARARRISIAEETRRADESERERTNE
g DREAEERTERFLAANCHBRRAETREFREFAHAERFTES ¢

() BHREAFENTZR BB ZEINER (SHAZRB) HREAED
RHREAME 2 HEEE |

(i) HEMERBRE EE MR- Z8R 8F E¥RHMGNE (THRETRA
REBEREMEEIBEREAEXE BRIAEREHLRA2BFABRYRERE
BEERBRRAAR 2HEAFYE BEXHERBHRLD (THETERNEH
BHBTIBHZAR, R ERERREBRE4ARBHZ-82) ' R

(i) HEBHR  RBIPMEEFHEREABBREEAFER - HHR (BEEFRRA
LERBRERVMEERS) S R

BHEEEELLREY  FREHBERMBCENEARARIFHBIAABITE
B AHEEERGEETERIFER . R |

ERAREEEEAREQTAZEALAEARBMITRHEFAEE 2 ERRXBR
PRRAEERRIARERERTFZE X

FAREBRAAXAEETEHBECHEBBRAARAE 2 ENEERHEE R



FTARNDEHFRRILEBEE H S

() REEBDHHSBRERN T THREFNZEHRNEREH (B (BFBRHN) BUFBE
BRI #I - RE-BF- k% RERR  BFE > RAIAXBPHIER) - M
ZECDEAEY RRFFRSAY) EABRERTRA  SHSHRERSHE
CRXSEUBRERBOHBRACERERCHBRTTRE (BEFEH) RE
BEREEFRIABEFTRBBHPER RAREF -

HEZBEBEREN KRFFREFMNE) R ILBHHE  REFREFDARNRTET
BET

REROSH-_FT-_FNAA-AEMIRUKRBESIANETRE  MAARKEER
BASR-ZBE-_FNANBEMILIZ_FFT_FNA+ HENTL BREEMR) M
METEE HEHECEEED REFERAREFNE) AL EHBBIAERENRRZEN
et (REBRB16RIEEHNR 2B —8) TEET  ARENRKRSTEEST - Bt
RAENBERODRARIEERD  FRTARBLEARR REENEEFNERD - B
ZBHHEXER -




A
CHINA STRATEGIC HOLDINGS LIMITED
| hEEEERA A
(P & B A L 2 PR )
- HrEF | aFMFR
- BRE W (2R AT AR E
A Yap, Allan (& £ /) B
B B
CERE ' « VREES 1R
e 374  REREFLBE
HEEF
BREL VS (B B % 2B AEA)

Ik (Yap, Allan 2 42 A)
BIEE (RLEEZHERAN)

BLERSFESF -
h RS
BEBE

HEE

. BEEHRESR
RERFRERNRESRATEE —BREEROZEE
EEREREERBOISE L ZER
BEEFRDPR27648947T1 R E R EHO0I10EBE T 2 R &
ERETANRIBRES
53
TR BERH 2 —MRMHERE

E 4

-

i

WoZZ_FLATHHZAM > AARERERESREERBO. BT B &
FTARDR276,489 471 IRECE Ry B AR#BIE276,677,846 R EL&E RG> REABEATHE M RITHE




EEE RN

Z BB R AL AT 2 R BEIEIIREFHA140,000,000 H#IT o & BB R

- BHEREMRBEERMUESAFAEERE —BRARBRKZEE KRG - AL ATHHRE

TR E MRS R - BB AT S AR RS » 4 R0, 168 T - B R AR
Folcp S TTIN S

ABREER BTEM HEE FREENRERLAET  —RERERER
REZE—SER > URBEIBHEREHNREGZES -

EHECROEYEFARAFAASHNEBFARARYAMEN R QHE -

B & 7 R

TR

R HR B  RRHABSHTRRRARGERE—RRERY - EF
15 R B T 0 U S = G AT R R 5 W
A EH0.168 7T

RAE BT RHUE - 552,078, 942R By (R A B T 38 I 33

B R AEE FDH276,489,47 LB E B0 R A B8 276,677,846 X LB
et -

RAT B8 2 IR - RIAA AR AAZEEA T A RA LRI B -
BT 4R AR TR 376,750 ey B B AT A
L 48 T AT 6 2 B 1

R R A B PIE 8 ISR 2 B AT 4 AT B 2 R -

16 3£ 376,750 IR 1 > B AF R AP IT 188,375 BL & K
- BT ZRERGEREE 5276677846/ - ME
RANRRECBITRALS0.0% > RIEEARREE TR
TERERBATHEMRITHEZ BREEZ SRR EBITRE
#133.3%



EEgRHN

A3 60 BB B W E196,237 530 RMERAG AEFBETERFLERRE L

- AR EAT RS 280,440,316 RELE R ) HBEHES B RE
B W AEBREREEDZSARARREFEESH
BHRRAFE B RE#H50%

AR R RS 2 B REEZUVSRBEEAESMHIET  XREERE
26,561,073.12% 70

SEBRRE
ANFAEENLERRETRY ERARAE BN R AE -
MPHELRREN R EH > SREBA
| ERSESEBREAKAARE R
2. FEAUN T RCRE R M BT 2 b AV M -

AERATRESKOMCESZARE  RR4AE-ZSF-_FNAEAEH-TFME
HEARRO2BFIXM4 ERAFERR XEFAA2ROBFERTE -

AATTROGBFENASELREBEERAT  BAREETRED111HKZF
D5 BARTEZBRERSANKSEEESNR  VAE-SS-F/\AEAEH -
TR mBESSEREE -

ANTER - BE-ENASIEN " BE-RE-F ) \ALtEBEN=I GEEREM
F)UERERAGAFSEEMR - EHMH ARG RELMBEMBSEDFME -

ABE
BREERG0.15%T > ARBEAFEL -
wo R E R

1. BOR-_ZFZ-FLtA+HB (HZAMTEEYT2EE—RAXSH) EHTH
Rz W B S 0.2023 T B 4925.7% ;

_8_



R

2. Hﬁ(ﬁ&éﬁ%&@ﬁ“iﬁi@:ﬁﬁﬁ +HHB BIZAomHERIBIIZEE—RBAXS
H) It+E%3 5 B 2 FHkhESKL0. 216{%75%1?%%’330 6%

3. BhzBRERREHIET REEEETBITTHEBZBWHERE) FELH
9.6% ;

4. BRBRBEERERT BB TR BT ES RO 174 TR 13.8% 5 &

5. B EEEZEROEREEETTENLETERS BEBTH AR FHWTES
R0 285 TTHT A1 25% o

EERBZEE

BEBBRA A l‘iﬁﬁ?#ﬁﬁﬂﬁﬁﬁﬂ%ﬁﬂﬁ%ﬁﬂ*ﬁﬁﬂ%ﬁﬂi%tzm%Eiﬁz\ °
BEERGZiy

B RN E R MR MR - A IR AR BA RO A RSN - SRR
MM EBROHE ARG BTHEBREE R A2 EMER - fFHE

WAtz —ARRBRE R -

FHRSBRAZBERBH UG TL500BBHZZBEREMETER - REKRHTR
BRBEFRZEERMZ BRI HRABME BN -

BORRZEFR

ERXGAGRBEEUSIZEMRAEER L EFIEFERL - A0 FHEG EEINRR
FREBFESEZRE  MAGREFFREMY ERBBNE I L ERL P FHRSE -
R > WBAMNRR AR R RE LRE -

BARMEKEEROHASEER  ENREAXHITESREZIHELT  ALAMHE
IR RE ) M SRR AL 2 B Ry W B O - W BB AR R 2 R BUR KB & IR0 BT A5 BB TE
FOBRBASC A 0B 100 T Ei A B & > A& LI T M M SRR ST » A B R B 8 B A
100 &%EZEH%FJ??% KIE > WA LA -



EEERNH

TREH

R 2 FREEHBAT A ERE - (A RS HRE GERFSXR) ) A LR HER
ERBERTHEE RO EZAEMEE RG> MARKEREALAREA

RFEBENRERG

EEMBEREEF FEREEIEOR AR B ELE  ENTRREROREFBZ
R 8 L B RAT AT B0 E BB MR W R 2 B Ay o

WEHE FR AN E Ry > TRZFIMCERD ZBAERE LN LA BRI E
BT AITHLZAA R LR - EFGHRBRAFEEEENE rEASMERS > K5
BETHRHMATEREECZ AF R A EHE -

TERRRERBEEBERERBEILE RS -
ARZRERE

FREFRZGHEBRTE  FAARMERRERGZERELTHFAEANBTAMNIR
R BOZEEMNBREFRABELREE RO TEL= AR RES > SHi
PR Z L RBEER0.16ET - BTAMNRRESEFERERCRBH KRG EHER
WAz pr B & B e HEMEAL ISR IR AR R R AL R R AL HE R BT B Z s I RE BT (R T E|T 2
BB ETREHE® > FAEER-

REAN R REEAMN FHBEOLER -
AFNRRERZRBE

BMBAANZREZZ VS RBESREM1I6T  WEGTR_-_FF_FLtA+HHE
(RPRZ M FU 3% B AT 2 S| 8 — 2 5 H) ¥E 5 38 BT BT 3 22 M T 8 8 5 0. 2024 ST 47 R 4
20.8% > FEBHEREROFE _FF_FLATHH BIZLAHABREIHMAZERE-EX

58) LT+ EXS B2 FHE M ESRA0.216 TITEA25.9% » U RBRGKRIERERES
f0.166% T (RIBREE BT B WH B IT#3.6%  AFRREZZ SR E

—10 —



ESERN

BEBRGZENEZFRER > KA LEEEHR SBELRRREN - EF€25 > 4
- FIRRERZ NS RBESLBBLERG S ERBEREBERRIIONZRE > 2EELE
BRKELHER -

ARNZBRER ZEBEE

BRI E AR EEEER MG LMz AEE—ET =4+ _"_A=+
—HiE EEEEMX) -

ANRRERCTBEEEREN

RERAFRBREBZARAREMLSETF35,000 HRME - AW > RPFEERE
FEREEROZ AL ZRBLERKF  AAFARNEGBETTRZAAHNRBRER - REFL
EEMEEZHAFNRREZRZ ZH -

ARRRER ZHE

BN R £ 276,677,846 R E R BB EHRBERT 2 EE  HELI016%T
R BHE By B A B AT R £ 2 26,561,073.128 5T 2 166,006,707 AL FI R AR ME R - f AT FI 3B AL A
Bz RBEE 2 RITH > AR TR BT AL 166,006,707 RARMG (BRERRBEIL
HEME) > hAAFIBESHREAZ EBITRAL20.0%  URIERAFAEREHTRERA
4T FI| 37 B RE 3% B B 2 SRR PE A & BUAT i T 38 4T 2. 166,006,707 BRI B K 2 B BT AY
16.7% o AT M GBREHEB M LIGD A T RBIT > WHEBHSHEER -

AFRREZZZREAMAGRT > EHRELE > UREALFHNE - BIMNRE
ARG ERTANERER -

WBAFRRESIWZ BEREGTERATETZIRAESTHARARZIBEY
ERZHEEROGEARSHL  EAGR UG ERSCERSRRMN FIRAMAHEL > 5T
BHRERERRER S B2 E MR EREAAED I -

Ed

—11 —



ESSRN

- 38
g

FEEHRZHEEESNE > AUETHERALEEROZRERAATREEZBE
MEZFZFFENAZTCHEMOSEIRAERRAHEE RO B MA TR > BRE
Bt e A R -

ARAZBHEBEZHT LW - ZLAEBEMBSFREMEMBERZSH ELHTRE
> FMEASKEAEZEIRMETFRENECESXZFT LTHES -

ANEFEBAHT LR B R IR AU K BRI B AR - AL R
BRAFRREBTM RHERTERATRTZIRGLTRER -

TRARB K SR Bk Z BB By ~ AL 5% A w8 % 7 AL 5% AR o5 i B 2 RR S PR 1
TR A TRITZAREMEERIT LT RARE  AREREEFEZROBARE
T RBBUR R SRR BUE R - ALFIRE R R R e AL P BRI R A B < SR B AT
ERHTHTZHBREEETBEBERARSERE S > HEARBMBEREME KT ZE
TRy~ ALFRR R R R A AL SR IR A8 BT Y 2 8 B RE AT (WP JH T B AT 2 B R A W 2 P
P HE A EBSEREZ R ANE  THRATREHERS - FERK - B
B REZHMERM—EXEBZIXSAEXHAZEE _MXH AT RERRAE
T MAETREERFRETZRBLARBTRGERGARERZ —BRAAU R+ RE
BRGEFRFAUELT -

HERiEEMAREAENRENERERE & -

_12_



EEERN

KR 3

ST AN H Y —EZFE-#tA+HA

HLEEP - FHEEREAENEFERAARESMNYUZBLEERAT
BEMBEANR - AAARETAMHBARZESE - 17
HAZSFERFASESHZAMBBRA (EER TR
B)) M E B FE =F

AT ERG Y 8 - B £ 5£196,237,530 XA AR 40 OF 6045 & 55 B o i 3 8 46
ARG R 80,440,316 RECE D) A E & B RE
w0 WHACEERREESBLHEFRAARENY RS
HRAEE B HE550%

{ i BEE O RERDZBITEEEZ2.5%

HESEERPZ AL FERFERRAERESRLE) BAEREERGZEER
B OB EARBRECRBETFLRE BRM - BIAR 2D 196,049,1558 & KRB iR
196,237,530 Bl & B oy -

~13_



EEERH

FERFRRERBEE 2R

NEREEEAITEN FERRRETRB A D AE ¥ 5 3£160,880,000 A 1 X
632/ IR > ARG A AT RAE B BITRAL29.1%K%0.0001% - TERELERBELD
% B AN EAE AR T R ARG > B RS R B8 T 1% % 2 40,220,000 Bl & B
40,220,000 ELE R X316 BLE RS » A RIIERBREFRE R THREZEER G
ME#14.5% ~ 14.5%%0.0001% o

REE

FREE

FRTEE (BR 8 T B

PHEEE REEBRER (BRFERE

FREHR& ERBREN E2EAEERT

BRFIERE BEER HIEZEEFR)

FHAE E2HARRR CRBERT RANZRER

FRTHA THREZBERD) HEZBERS) HBRETER
B4y % B4 % B4 % Ay %
CalisanERZ A 80,440,000  14.5 120,660,000 145 120,660,000 145 144,792,000 145
BAZEAEA 80,440,000  14.5 120,660,000 14.5 120,660,000 145 144,792,000 14,5
INEt 160,880,000  29.1 241,320,000  29.1 241,320,000  29.1 289,584,000  29.1
W (waE) 632 FIBEE 948 TJBE £ 948 FIEE £ 1,137 WRE
28:F=1 - - - — 196,049,155  23.6 — -
NRANE 392,098,310  70.9 588,147,465  70.9 392,098,310  47.3 705,776,958  70.9
@ 552,978,942 100.0 829,468,413 100.0 829,468,413 100.0 995,362,095 100.0

Wi BRBEEEAFATUTESE -

* BEROASEIBREARATRITI IR AAFE

—14 —



........

ESEgRN

TR NEHRLILBHEBR

HERETIER  BHBREXRLBHEBRRAAR 2R HZEERAEHRF
BRATF (FHEBEBED]) KRXFHRENEZHAFRAT(ZRED) RREFRZ
BRAEARMAS-"FEEXBLFNBENBERUEARNRARARHBA  THELMEE

F o

(a)

(c)

BRETIEH MEEEREFEY RRFFRENB) ZAEERRS 8K
EEERXERMBREER RIS HEENFRADETEREXTHE
g FHEAMBRATERAAANEHBRRETHENRBEFBERFES

() BHEEFAFEPIZR  IRFEFNZER (AHDERB) HRENEH -
HEREAEE 2 HERE

(i) HEMEBBSR - EE M- 2R 8F  E¥IHMONE (FRETHEAN
NEBREMESBRIA4H  BRIABBREAHRAZEFABEEERE
EERBERAR) 2EMFYL  BRRNEBEHRBEH (FTRE2TEREH
BRITILAMHZAR, B2ERERBBEFLEH4RBBZ2—B5) R

(i) ERTR REFNEEHHREABBR LAFER —HHR (BEEFRR
EEIBRERWNEERS) N

BHBERELLATRA %*@ﬁ%%%ﬁt&ﬂ%%jﬁ%ﬁﬁ$ﬁﬁj$$
B REEERSBSTEERNTER X

$ﬁﬁﬁ¢$l&ﬂ&aa72FR$EEH%EWT%%$$IZ%%¥%§

HBRREERRRAEEREATHNEE R .

(d) F2FERIABETHRBCHBBSAARRR 2 EMRERAE R

Ed

— 15—



......

.......

-

(e) BECBHBSEBR I THREMNZSHANESEH (B (EFRR) BFEE -
BT I R4 8F k& REIBA  BE XAAXBPEHRER) - W
THERFEY KRFERZANB)ESERFRATRR  EHSHREREHE
CARTEVAEREEHBB2ARBETEHEHBRETMAREG (BEEH - A
BEEREFRIABELIHBEHZABR RALTREF -

WELHCREED REFIRSAY) KL a#nE REFRRCHURTETE
T -

B £ 5 B o R
M RAS (Hh ) FAKEERE > FAUER
L RERfERRERAE AR E SR R A AR R BT R

2. BT ETZBGMERBBRRIBMERRKZEE RG AP R REZEREFTE
AARBRESTITRRET RO LETLRER -

BREFRZEERFABREZRAR

7k A i 45 B ) B 07 BT 452K T 1B 240 40,000,00008 75 » 1 FE 2% R ML 28541, 20 3 2046 18
2 TN R 2 Y B o AN AR — BB — 4 A A + /A0 E2{EH
ARBUBT 2 A EEBHRT  RAZ T BRR - 4407 B ATEN 2T e
HREBELTEE  HTAFERNARETETRAY -

BANAN AR -ZE-H-A+NAEEHELEETIREFRERE  BEN
RIS BAREFRBOCHBTEASAAZRALR  FEELARBREZ BEF
%o HEME REFRURBEAARTEEEEL Y RAFFE > TARAALAZR
AR MEAEZRAERSIIFALABESEER AL RAMBAEDZ KA
RERAFER EHEIEEEL T HMRR FEE > EHMAE  REFRESFTHELE
BREA S EANTZEBEME - ’

- 16 —



EEgaf

BRETEEZAR

RBAQARAR-ANZECAZTHRAZBRESTE > ARAARREEETITAY
FEHEARBELI6,7T50RKRBZMRITHEHERE  SRRHZABEL344BITE6.06
BIAAE - WERZBRHBE XBBEY THE - BITRERMNSI AL R A RIEE
BRENTFEITZROZABELBEELAE -

AR BB TRITZROEEA RABEFLEE > 2 KGRI BEHES
HMEMAEEXTARIAREE - A QAN EERNECABZAREZFB/EL
W o

AN

EENBEROBFECFE

AATMR - EE—ENRAAEN —E—EE—FAALAENS BEEEME)
HERERGRF SRR - REANE AT ETREF SR T .

EBOBEERE

hEBERNEEAHE -_ER—FEINT.3%  EHPE Y SBEEREESRE > 8
e FR FENMARAEZABRRRRNBEE _FEANFRART LES G2 FHHE
MEBEEHEBEARE UIERYEHAEERNFEPRREZ EHKEEEFN - £&
BMEFTRESEZEFANBERERK FEHERERER FAEHEBRBREREELASGE
ERNZEER) - BPEZEHEE EENAEESEAZKHEIFREER > AEER
NEBREFHRBR (REEPR WEFRERS  MEBESTLER - LRHts R
TEEE > BRENEHIRARBAREANR - ALBBE_FFT-F+A=+—HL
FEEBEBERI2IMTHBIT  BIEEZ31.58 BB THMA2.4% « E-TE—HFRK > K
BEREBTAEEPHERZWACRAESREBZ HWARE - :

ERNABEEE—F+THAZ+HILEEZEEREARAELBERERA
598,700,000 # 7T - B EE 4815 22730,700,000 HTH D H18% - HBHEBRIEH N B I E
ABRBREYEZEAEMFNBZREER  AALBEZYERBREEEBEL
520,000,000 W IG/E LM - AREZ HEEFRREFTEFHELEER > BRAARK
G EE L BT R -

17 —



EESgRMG

—RUEEERBORE
RERFERHAE L HERELTBHREAR > EAERY —RURELBERE -

—BRUERENERTESE A URERBETRG > RS 16816 TR & 5k x i
#% (B EHRAETR > ARARFRE - EEREZRRRZERBY) AR E 8T
B A B HEZ 20% -

ERENRERAMBITERE > BERESEZTEERAUBRES - HES A
BEBE R E N ENEZ AL T BATRA10% LA RREETLREN0%  HECEHK
BREAMBEESAESEN > MBIRENERTFESEAUBE RS > RS ATBE
AHRUBEAREZARR BB AP AL RS EHTRAL10% -

%%@ﬁ%%?ﬁﬂﬂ%ﬁﬁﬂ%l%—ﬂﬁﬁ%‘%’fg&%@ﬁ%uﬁﬁﬁﬂi{é}ﬁiﬁﬁlﬂ{f{ﬂ%# ° 88
o EFERAZMEARENFEALRALRERZERBFE - FERMR AR LT
RETHNZHE  ABEFLARABHEZAEER MR BHRM -

BRREH RS

AERFEMESSERAALRBHEBRFNAGZEE - RESHIRKGHEN _FEZ
ENALBBEESE R EBEES BAECEPLTEBET  FATLEGRELE
REE > BAA TR R E GBS B R R A REAT - )RR E X )R
ZHE -

MABEHMBEERREHI ARG LERZARZERE - ERETETHS SRR
Blkfr MM THREHEMZAXBOREEOH R REET > BELRR . BER
WARTERA G ERTHMINSINRZEALARAZBEMBFECREERFFRA
Ao it BFEDPRTHEETIN FREF LR > FHER - BZRZRAERRERS
%> BMTERDIRSEFERIFNRGEEMEGREE LHE -

E4d

ERES
EEZ (GREBUFITES RN > REFRERLAET - — R R

BREARNFIRBERERZERBAZ Filt SEFEBRRERRSHI XSG LEREENE
1 E4EEBRESR -

—18 —



ESERN

HtnEH

W T ERAEREWETR s e -

BLE

- 5045 M %A
| BREBATA B

ARESEM
hREBERAF
PITEF
BERE
R

SEECHEEAZTIE

~19 —



M 8% — AFRERBE > RERBREBE

AFBBREESHERBEAAAR_FE_FN\ALH RHEW EEFEZE (TR
B ZHEBmMBT > PEAZRBMSEzER ARERESEURE PR AR~
B HBMAMRBRESREFEHZERRSER - BREABBRTH A TFHTZE
BRI BB A 276,677,846/ RFTHE - BIBAMBITHAS TRITZAMBRES G HE
26,561,073.128E 7C -

AFIRBESARAL A RAFZTREFESAA (REEZEHFAAN) EEREZET
M2 EAE - ZHEFAENEETET B IR BHEE - IR ESUTRES - BRERRFE
ANEREAALIMERZEMDRE, HBRALAFRBEEHMBELZER - TXTIH
BZEFEHGIXBERAHNTREEEEFTHRZAMNZRES LI EGRAEGOEE - K
BEERAANZERAZS BRI GHRERBRE2#E > AARKORLEBRAEMNERR
o mBEEFAFATERARAERETEZEMBEFERRRBEZAE -

I

1. TERRE

() BROHNRREBERZVL/EA > SURRESHFEALGE (RME)) 2
WEZEE-EAASTLE EPLCHERESERSFERESEZ R £E
TEZHET-A=S+—H (@EERME) 20 (R TR T
RAFEZ AEREE A S A > LB 40168785 B (8 B K £ 80
(TRBZE)) RS HAARRME BB EIEE 2 2B B RS (BRTRER 2
—RAEH) BE - BREBEE ST EEARRRESB BT R %
AR50, 163 70 2 (B Hs (AT AR T ORIk 2 308 T UL (TRRHE) B aUE ik
KT M o TR RS REDRITEZ RS G EE > MARZ AR
BB RAANRREESEE MM AR EC M ES R aBA B -
WS 2 (R R G RE RGN - S HREFIEMEEZEATR
Arh 7 R o o

b) BHOHRRIEBBEONE —HRBESE (RBRE]) - BREBSE AR
TR > OHE MR RN > R RE ARREEEEERTER

E 4

_20—



i
i
H
{
i
i

By 8% — ANRBRER 2BRARKGBE

REBBRO Z ARRBIE R > —HEZAARERZBTE - BB
MRS E R ZAMVE N - BB A B SRR -

BRRAGEBTMERERGD > HETEANZREEEZ IS E R BET S
THREFEZ G EHA LA BREIRESRHAA > HHFE — 2R REBR
AANER—RBAMTEROHU LZBREEZTENMMREE > ERER
BYEEEMERRY (MEETRRS > MAREZSTHEROZEE) K &
SRBEREEECABERTSHAE > EEAZKERT  TIKEBRBEXHE6C)
Rz ME -

AN AR AL S R ATRR > F PR (W 0 (] NS A A B RE I B R = 1\ A
AR MATEAEREEMEREROZABREBREALERRTISHE

) RBREIFHFIANETZAEBROBZEE

i) EEAZERT > URan ABGHEFBREESFAL M RAARE
BEEREZARBTHE BB RRANTRESTES S &

(i) ZEWAZERT » LX) B RBME A ARG E R FREERR
B2 FEREZ ZF -

R ERBEMETIRE  RBAMNRREZTESE (A RARRBRESRAEAR

BERBERRGZITEFAZIR (WH) - U EEEET A ERRESSAAZ L5
REZERREBFAAN QMBBRARFAN > AFTRARZBRESHE AL K LA
HNZRREBHAFEAZMY > MERSR  AEHEIREIFHEARLE - WAELFFR
¥ RERERXENTENEFAAAEHZERRRE > USHRRREDEE NS

—21—



By s& — ANABREIER KRR RKABE
2. RBECHAE

REFRARAERBEZRE  UTHEAZBARHEARZHE

(2)

ETHHELT - BB ESERBRERREFURAR (FXbROFRIEZHR
BRAM) > R ARTHABEEREOEE > EERBEME EXERER E5ER
BIRSUR6RAT R E Z K FRIE

M)

i)

(iii)

BREGESH > TFARERHmEREE

ERRUEASFERe BEETRMEERIESEBEES BRESRZ
TRBETARIN BB R B A RBUBRA R EBT RO UNBRER
BERS

AARAHRHEERREBEE (RAEERAQRABE RN MRRERSFZ
BRFHERD R (EERRR)

ANBRTFHE BHEZER URSWEAN RS FMEMHEA T EE
ZHEF

AN B A B AR T E RZBITRREFTE) 00% 2 BEDEE
FRUHEZRE P ABEETIRBHER BRESARERSI A NEEEE
B

BT BAEMEAA A EMUR SERAERT TR - TR A ER
REFRGcES > MEREROGZHABBAE CERER) BRTE EERE
PR ERHE) 290% » SRR 2 M - CHRESEBER T EY
DABRRT 2 B M AN AR R B 2 90%

(vil) A A ZEUBRS/EH NERERTE ERBEIERENE) Z290% 2 EEF

Tty s &

—22 _



By &% —

ANREEIRZ2EARRBEHEBE

(vitl) A2 A BEE Ry - AR ARG B HFBEMTRBROZER > MERE

FHBERTIABSHTREMFLAE -

BT3B BB oh > T LT BB ZRAE i £ () Bk 2 3R %8 -

(i)

A T P T 3 2 0 R R (£ 35 S0 4 4T
BTAUR R

Ay BV BAT B B A 2 F) BT (AT Y B 2 R B AT AT 2 B ERR A R & R A SR
AEREZES  FRUBTMEMES  BEERXE2AEIHHAE

ORI R BB R RGNS TRE T R RS B AR
(5 5 A D ) SSCAR0 1 3 7 0 O B2 B RO 2 38 5 27 A 3K
T 5 57 27 AT B A 2 SR TR AR T A L B AT R R

AN TRBUBRABHETROUABTRERE » BADRIRLBIT R
MHEZKERTES > MEERBZHE RERBIETERNE) AR
A AT EREFEEUR SRR B EFEZ110% ;5

Ao FR R T B (2 2 R ) BAT IR SR AR B 25 2 A 20 R SR AT it
B Rz KB FRBERMO N TA QR SEHE LR ZEHK
BA -

HMA EX (RO BT ZHE > EFARFARARBERARE EXREFLHA

%

RARARZ BEGE > SNER ERREBAELABBELATARLES

REEELEE > SURBARBREEREUINZ AR B AR FrHE LA
AN F A REZ B (FR R N MM ARTT (EBRER FREET
ZHRB (SBARE REATFREENIREEBALZARER - WS G

—23 =



B &% — ANREREIEZRARKAGABE

SR o WA AT R B B A AT BUA B BRI A > R
; » B BT R T P AGRAT (IR T 52 3B 50 2 B0 A 2 R A o 9 B DR
| BA TR (RSB R R R R S e St BT At A8 B SR H A B R/ 3K
) th R

@) RIS B R EE Y il (DR SR TR T2 5k

ZEBARHEMD - WRBEXARTFTREZEELRULBIARTHE  mHAM

P ZART B A TEH - REMRGEH HEREESEEE KRGS - A1
ETRERAEERE AR -

() MBEZHSEARAMLEN EXREH NBUBHART EXARE 5HE
NFREE > TARBRARNIBREEFFARIFINERENZEN - THF
AT 7] 8 A SRR SR AF AT (T SR B By > R BaR P PSR AT A € AR A L
HRZ B0 (ML LR AZ B4 E1T > MERFHBRERREZZHERT - TR
BEZREBBBEERE > HAEALARIRESHAARLEBESELERZ —
UATHREGRS - ARHMRRTEHARTELZEMZEBNE > EFLH
REEZ TEEEMBTHAREZBZ FEAEHRRREIA -

- 3. ERARRER

. AFRREZM UL TART - AARAEEEMANTREBZECHFATALRE

1 HEAA Bl BRIECHEFHRARBRIZERBARESREIRE » ARALTRE
i 2 B A R B A D > AR AR AR GRAT T A A S B S AR S R B 2 A A Bk
HitRERE R - |

4. HF BFRERERT

(a) ALFIRBRHEEZ RS HES T LUEMH MEUE AR N2 EB X i E M
2R ERECFLI0 16Tz SE BRI > T MEBRA R BRRNR TR
B REN FRARAREAITAR > QRS o] AR ENEE 7 Nl h — (B R A

_24_



B &2 — ANRREBLHRIAREAEE

TREEE - FALFAELEESTE AAEEFEEREEANRRES LT ZEA
MERK  ERABEZEMMBE) RLRREZFAALLTH EREREEHE
o EMELBFZHE -

BHANRREESELRUAZZ ZRETAAFTRESHEAZANLETE
AL 30 18 HE 8 2 R B 100 4 TR 1 R AT (R AL P RR AR M B T (R B A w8 B A P
RE—H (BEZB)) 8 HEHA B Z B0 ) 2 AR AR R E 3R R F T AR
ShER RS -

F AT R T A A B B M 2 P R BBk 4 B2 K R B 3
AT MR ERAER > AL TRARRRE BRERE A BERA
W AR % — P BB AR B 2R -

5. HERAIRESREABEBSERTE

AHRBRES2BFETFEVEEEARREZ M NGEHE  HILSHRE 6
AEREEM-—FEREGHAFTHEE=TH  -EEFATRBRESHEAANERFELTHZ

A A

- R

> AR B BAEMALRBAAGZREZETARAF T @A RREETHZ
> X B (RIB I RE) A B RAT (AL R 8 B A8 BT MY 2 sB B (R B 48 HA) Z i8R

HEFRAFARBAFRREDETERRF ST EATEREZT 2 R > ASEE
REEA G HERRERRAENEF BT F AR IEST -

6. BERITH

2474 R T £ B 24 70 49 7 B RS L F 31 5% 1 40 R M

(2)

(b)

HEMESELAHTSRURSEAEE FERRESZHREASTHRD ; &

PAFA A 0 56 07 SR A BB A i 2 B B [ AL A SRR 2 B i al B AL A R A
TEBZ T2 WM E110% 2 B CREtBER) BE—FHU L2 RREE - EXELU
HAbTr EEE - ’

FiER LR RBEZARBREZBA LT URS  EAFHETRBHE -

— 25—



1
i
I
|
i
|
;
i

4

By 8% — ANAREERCBKRREHABE

RAREIFAEARGREN 2B

(2)

RBBEAERERAEMNEBEIREER A AR EEMEHIRREZTHFEAK
BZRE > HTEREBRANHIREAR ERRRE) HRBZHER HAFRR
HEBEIIZ KRR MUERT - ARKERGERNBERZFRRBRHR
BREESAABAORS  AmEATHRERE -

ALA BB R REE B BT A 2 2R U MTRER (BRI ZAEMAE) WA R (R4 L
FIREHERER TUBT SRR QEBLETAANRRESTE R REHHF
PN Z KRR R R UEE SRR N ERER AR RREER R
REIIIGRMEREZHR > RS T EERMAZ — BB > BRTRER B
M ABIBFFRIRERF AT -

(B AT — RIS BT (LB o 055 4203 BB 2 T 0 6 (S5 B0 6F) o
ZER) BRHEARZAEA TREAZHIFEZ AL BEARIEEARAL

FBRMREESHFEARE > EMEREZ ATBE 7 > JIREEINAREL

FRASIHEMH L ERELARBIEERRANRZANZREEHE IR
Al o B RMEREZ A A A R ES B 2 AR R R A R RAT
(R > NPT ALFI B RS < B B AR o

EEAB

ENTRESHAAGRCEE AN ARAURU EZRREB A AR SRZRA

RLE > BERARFIPOREFCETMARTEZRBEZEEZ10% > TERIEEAEAMR
ZECRLMBRBEERACEHNEEAY  BAATTREBEMESR (EHERED -

9. REAKRETESE

AFBRAEBBEMARG B - #HERAYR > FATNTREREFBE > FHM

BAMARFRERZECRIERFTERYE > HEFEEEABTARERLZAL IR

—~ 26 —



By & — ANAREEZERRESGBE

EZ Y - B R, ST 2 R B A A R BT AR R 2.50% TT (SR RZ BT

RABEAHAFZ AR SER 28 - BERESZANRTRETSERLEBERS

BIHESE -

MEAAFIEREEEE  BETEERAENELAAGRASEIAGREREFE - B
MEZE D E TR 2 TR BFALF B RRERE -

10. REBEE2RE
DEBEANAMELRZETERERBEARZETHER  BEXERERBRE -
1. T
A4 AT AT R AR B SR AT 2 ST R SRR M 35 > SR e D AL A SR IR S B B It 22 38
BHEAEZITHEEIEINY  MIAARAMEEADREZAABNERBBRESBRFE ANGHER
RSB P R ERIERE - PUBNNRE  FEMRTHEZAHNZRESEES
A AR R R A AL BEE -

12. MREARES

AN T B R R AR R 2 07 A B R R B R A A B A AT S R B R B A
R EENTRBERBZESR

13. AR ZAERR
A TR RS (e 0 E) T TR (3 7 2 R T

() HEMZERBERTEZRIE  ALRAEARRERABES T AERLB R > &
BRERBETRS URELETEIBEMATREELSR) - KEROGEST
E%@@ﬁ%%%ﬁ%zaﬁﬁﬁﬁﬁﬁﬁ%@ﬁ>ﬁ%%%%Z%ﬁA%ﬁ%
ZEAANFES BRI PEFER - RASRERZ —RESH MBS R (A EHE
DAECERREZHERMS FIRNSUEL > MARZCHRE AERFREEDH
B H R AT AR S B A A R)

(b) MARRZEEZERR—BREFTROGFEAZ —EMER - Hd KB
TROFEAEAZRE > R TRRESFHEN

_27_



By &% — ANZBREBEIER 2 RREEEBE

0 BEIHEEEZHE RIYRUBLFTAERBTRRMES - TEIEERES
ERBERBTRGFEX M2 —OER - B4H > SRFASREMEMNE
B R

(d) AN WG RE LR EEBA (ER LRI D2 BT R A R R
B IR Ay 2 B BAT RS

14, L7
TR REBE T 2 MBI AL TS E R E S A R
(a) AT B HE S R R R P T TR R S AT A WA PR M AT R R R —
B 2 B S AT AT R B Y R T R R A T L 7 > B A R Y
A FREL R ‘
b) BITHRMETRSEYERBERSEE RELESBEAAZ SR TRE T
WA HTE T o MR O — Y 2 AT A B B B S TR AR
ET s TRl RN AR AT R R 2 A £ > A R A RR
s LR EAE) o
15. BHAREZEFEA
MBI > WS EEEAAL TSR B B E A 2 T E 2 38R
BB TR RS AEBEN I HERTRETEASERAERE
Il B AT MY R 352 A R B AT AT RIS B S -
16. AREEBEALEI AT BREZEF
TSI B AR R R
(a) BAATMEEE N TERE G2 EE WS IR RS — A A
NAHBERI ARSI ERT > AAAARKEEMERESEE S LEH

ZiE o H > BURRESHAANARE LU RER T I RR KRG EITH
AORRERAE > UARTHETFFALFRZREZESE  HEZABRBER

_28 _



By &% — ANABREI 2 BRRRBEHBE

REPESARTSORIALR > THEEAZSANEREES AR ZARE > A
AFAABEER (MERNAIAERZERRERBTRAEAKREGHZH) MARZRR
MEFAALBEREEATEERERETIN > HZSANRRERA R B
PG Z B8l 5 R

HERBPHABREAYRBZREALFEEER  MZEFRZ BRI ARE
—ERRARETEES AN MRRES R ARKER M LFRIRER (E&
RER BEZ ALAZERRFBZ -7 > Sz REs B nRRERREA AR
BE-HAHERLEFHARBRMAE > AHEGESHR RPHERTE) 2
ZHRE AR EEFAAYRARS - BRIF ECRRBERART » ML
WA RERBISY B M RATEZ — RS > TIERAAARES
EEI R -

17. B&

TREARRBRESHAEABLESZHAE - SERBESFAANAREL LA E
R EEEmy > AEFLARZRRESHA ARL ZEHA -

18. BEE %R

RBRAFIREHEDS S ZEBEOEE T RELERRE -

_29 _



By 8% — & B3 BR

EHRAERT U R AR - LT AR RB R TER A S E S > AT ETR
AIZ810.05 8 10.060 T8 & TR - RBRFFIRE L (HBERNAEREIMEI8EH) #
RELERRZ > BTESHHUBEHRZERBRERRERAMBITERE (RMHEER
EFRERAMBIRETE  IRBEREZRRREER DBEELZERA D%
FTRAEZ10%2Z B A AT B BEITRAZ10%Z B RALF R REZ A 10% - (THEE
B - EEBRREBEAREZRREZE  SOBERRB T -_FANANBBHZKRE
FAXGZBEERNFIETBRBRMERTRETEARGZRE —RERE -

5 B B IR > BEIRERR TR RE B —EAX%  )F 2R TEBRRESE
REHERF  ()EARF AR ZARAMRRELRARAABTTERREFRGZHERER
ZH RE)BERBRERAE LU EBRIRZ TAMHERETHEREZD -

TXHHBERE > BF ETRAEI0B6()OKRREFHBEREZ SN EERKRE
REFTAAEFTEZER - UERRARECREBERMEBRZEZ SERIEFEL R
o HHREEREHEAENEARAGLAE1B8AKITREZ BRBE 2 GRE=H -

- BROTERX

NEREBEBETTES AR CBTRAZ EEEA55,297,804208 70 » B
552,978,942t > MAARBAAFAR -~ NMAZFLHA Z+HRAZBRETFRE ™
MRATHZ BEREZ AT EEREAI376,750 K0 - REEEERITES > TEIAE
BT R - B RIT 2 BN T8k B IR R AT > G 7E BRI E
AFRBEBSETREEE > 2AFCBITRAZ AL 582,946,841.30 7T » B
829,468,413 8% B #y B R 20 1 165,893,682 4L FI 3B BRHE L - o

165 B8 0 S 765 2 O P HE A3 8 1 BT R AT 8 O A 5 - T B R A B K
TTRIIN I — 5 3547 SRR AR 1 » 7 MV 3 PR ) A R B84 SR B I 50 2 5 B 5 ok
HEBEBE - AT TR BHR SR RE - R E R S T BEE 82,046,841 B
B> MERBHESFRERERLTADBITREZ10% - )

— 30 —



My 5% — BB &

BRI R AT 2 B M A R R AR B K & 8217 B ARG S AT (6 > MR RS Al & 22
TR EE— S BTRBE RG> FABREFRERANBTRBEFE AR S ER
RRERBRE > AXFTREMESHRENE > RBBEFZERLS THEE 16,589,368/ 4L
FIRBREE > HERRERRERAFBITERERAFCBTAFAERESEEZ10% -

ETBEZRHE
EHEMEEMEAAATZES - AT FHHME > 8RERE —RUESHEUFES

REEHHRETSEEES  NHEELAARRZ&EFE - BREROHAIREEREE

BE WARTERITRABMEZENE  YREECHEFIAZEB AR AL T

ERRZIEW T ELT

ETBEOZES

RS > AAR R B ARBEARASEERE - A5 A XE R R ESIE S
NEEERARZES -

BT R EIE TR 2 B 7T B BT B R 2 R A RS A R 2 T 43 R i R 4

f

MEREHEBE SN ERB B L BR2EEST > WTReEFAFAZEEREH AR
KPERE - R > HELGERTEREARE > UBHAQAZEERSREERLALR
HESEAFAZEEREAKF WHRHEFRBEEAR - FEF-F+_A=+—-HZ&F
PORE T B BN E) AERAFRE -

EEHE

FEY RBEEREL DA BEEHENE HEE 5 2B B A B a7 m s gt
HERE EIRME R AN T R

WEAATBMENL EHREWHRA BAELAR > FRHBWEEEARLAEEE
BEEAGERRASAFALEES > TEAFELGAAFALAHEESR -

- 31 —



8% — 30 @

EB2AH

EH OB EE > EETRNRESAAEADBRAZNRT  REHe
1 0R TR R R B o B R s AT (IR ) AR

AERFETZREEE

A AV BSCHAEATHE B~ R 3 R B R A AT B RTS8 A B0 R B AL RS (R R
e 1 32 B Bk DA oAt 7 SUEAT) -

& 10 B4

RO RBEEIBRAT BT ZEASAERZTZERBRRBELTENT -

SRR G
BReSE BEE
B A %A
—B2-F
+ A 1.000A 0.810A
J\H 0.950A 0.600A
JLA 0.630 0.350
+A 0.450 0.380
+—A 0.440 0.300
+_—A 0.430 0.330
—2EF
—A ' 0.425 0.345
—HA 0.420 0.360
= 0.410 0.250
m A “0.310 0.250
A 0.400 0.239
<A 0.250 0.218

Wi A—ERB_FET-F/AATHHBRERZSI0BREHBIBRZREEHIELRE -

_32_



fy & = | BB &4

—REHR

%%@%%ﬁﬁ&%?ﬁ%%ﬁ%@ﬁﬂZ%&%ﬂZ@ﬁ%M%m>%ﬁﬁ%&%
SFRAIFFIE C RN B EE - Bl RS- B—HTBZBRATBRERZEERA LT
Z R RFRORER IR ) > W R RUET S 6RR B B H R -

B ErCEk B R AR MM R 2 B RERATE > AIEREFRTHER  fF
EEHEFERMERAFLAEMBAR (REEHD ROBREMAER AT EKEKB AT
(M5 L)) & BRH 120,660,000 B4 120,660,000 15 > IhAAFE 2 B BT
AR AI14.5%K14.5% - WEFBRBEEREZGXTEELRN BRI UERERG - AAES
ERGEEERSAREAARAZRENEHRERA LA ERZECBITRAELN16.1%K16.1%  H
RER REEOMGEEEEASBREBTUZHAZAMACETROBE2EIKER
& B bk BN N RE R A AT B IR BB B ST R AT o

EFEETHEBERE > UBBRRS BT ZBRARBRET IR OS2SR
==

— 33—



BEBHAEE =

CHINA STRATEGIC HOLDINGS LIMITED
TREBERA2F

(HAEEEMRIIARNE)

EEREBEER

LBEPREFERARA (ALA) MR -_ZZ-FAALCHER=LFTR=14
BEEEEGEBEES] BRFELRP L7 BRETBRFFAIKRE  UEERBBEULE
REFER (BRASET UTZHRER '

1.

(BEARESE (RT Y2 ER 26E MALAR-ER-EtA -+ -0
BrER((ER > BRACEEAKE B AT EEEZUER) FH) 2R

%

(a)

HEURER RN ((BREHR]) LR E R FTREE 5B R Rk

L R EECEAR L ARARRSEELNAL TR G

BEAN BRERERARMBRMOITER —KESRMOZHE > REERLFR
AP EREEI0E TG (TRB]) A1 076,48947 1 ((EEHR]) >
BREERMZEBEELRIEBT

MEUAFBITZFE RERBAREERMITESHREEZ SERK
BRETFTHZ G (TAARNRT]) » ?5‘??1%@$9)5’:‘26,542,989.12%77:2%%’\%
R (BRER) » HEa NG ERIEYS ERESR0. 16T (T FRER)
BN

REARFZES (E8) RBEAAREFRERALHN BT > RERETE
ERGEREHEE  URRBRERESEZTEATRITZERE - HMAEEM
AARRRZ B RE_FT_F/AALERLAFHAHRE > AQAZ
R B REM PR DU REFEUSNZ MR EEEE (DBARRE]) > BIERLH
AERMZEBIERBTREERD > B GERERERGRERET T

— 34 —



BRENKAREES

HEERLZIASA > MZERERGHOERSREDERYHLE S
BEREWNS LHE > MEERENBZIERRENRARERES TR
HANBER S B Z AL L B [ % 70 IR - 5 R IR [ T SN BOR M IR ZH
BEEA R0 T > MZSEREHEALFARE > WEEBALFANE &

(d) REAFEZERSETHLADEEZBRT » FHEBIRRARZ bR
HRESHMEDN > REREMEEBRERABAE T RES > EREHK
RALFVBEAT AR -

2. HE:

@ ETXFEOROBEZIRRT > —BEEEEMENESERE —HEEEE—
fRtEs > HEBNATERRYMN (RTXBABEZER) BT - BBEREE
ARTVEAPZEINE > RIES - 5T SR B SUATEAREST - BESE
BARFRAPZ RN ZERE - BB

(b) LX%(a)ﬁﬁﬂZ%ﬁ#*ﬁiﬁi‘%*&EﬁEﬁ%ﬁFﬂ%ﬁfﬁ%@ﬁiﬁ BREEE
EEARMFANRL - TSR ESURER RPN ERETEAREN R
& R R AR > RIERIE

() EFEHERTRESR GGG S (RH UUEREREAER) 2450
ABEATZROAEE FEFUTIH AR RGEEE -

Q) BEEHRGETXBORZIER)

Gi) ARERALAT W BAE T E (% BB IR R 2 R ) B IR i RS
> BRABARF R,/ REEMHEBARZITHRARR SHERZHT
BAXQAFBRAEPZ B ZEMNBAEERTALRREATZIBE 3 &

(i) AR CARCACE SRS Al 28 > BUATRBA AR Z ARAKERFR 2

BE > BERAXFARAESSTZ B

AEEERBEENBERAMNET (REMARGZEL ARIRTHE
Hz ) EE HRERZER) THAE SR EFRERLARZETAR
BEEA  AIMARZRBEBZH) > ARFAERZCBITRABEEZ20% ;
)4

........

—_35_



BEREHNXEES

(d)

BARBETE -
[ B o dg A R B 2 R E TR A L2 J
6) AT BB KRR

(i) Aoz~ AARERMUSEERARIRESRQFRERTTERRE
FREGZHMMERZA ;=

(i) AARBRERERKE LUEEREET NMHARET A RRR IR TR
hzZH -

EERRIFEFEREEEZ PR ARBREECH AP ERLMZ
BORFAEANEEEIZFRUOARERER G ERMAEE - BITIREA
ARRAPZES HEFGHFREATHEROHREE AR RAER 2R
ZEBRAARTEERESENS RS M 2R EMEE ZAAMBRHHE

AL TR SR E B A TR AE M0 T 2 AR A B b b ) o

3. [E&E:

(2)

— B R EGHREEESEARBEBAA (R TXEoRZESR) fTHEAAT—
TS > BRERERAZES  EEBHEEXGMAERAAISRBEEESAEE
FERERZE ORI ZAMEMELSTSTBRA L BRA P Z B RRB
R ’

WRIE LB @B ZHMER FHEZ ROGSEAERTRESE > B 88 EHER
EHBRERALNET (REMARG2EE FRARTHEEZ—HMH) T
F1ERAREZIER) TRE  FRARERZEHETRABBEZ10%KL TR
AN R RMGZ RBREBEEZ10% > TS BRER AL EIT RGeS
AIABBERARRRERAZH > FRAEFERTRAEZ10% 5 &

— 36 —



BRRBINIAXGES

¢ MARBEMS :
(ERMMI I EREARRRERB I ERETIRE A IEZ B
() AAFTFTERFEBAFEKFHEREF

(i) AT 24 T AR AR TR A B B AT T i B A0 I BT F B IR SR
FERGZHBEERZHE > &

(i) AN FABRRRBREAE L ARER T A AER BT A RRR T T
HZH -

4. BBEBREHAIRGZES FRBRFHBEEZ M) TRZEIRBEIERER
BWEBRRBEGEEE  REAEEFRETTERLTZEHURS - BT RE
BEROGBEEMBRZ —BHERERPRZESRETEREMAHER AL AR
BEIERRR RBEARGZEE RRFIENHBEZ M) FE) U2 E
HMEREZALARAFZ BHEEEZEE > HHENMAZBERBS SR
REHK (RBHEARGZEYE ARBEFAE T -G MBZF BERBRZ
E) THRE EMNEEHBRARETN > IABBERARRRERZH) » A7
ERZEBITRAEEEZ10% -]

AREFEG M
PATEF
ERA

H, —EE-FtA_-+=H

ERME R
Ei

JuE

FivE
WBEES 5%
RELES LB HE

37 _



BRBINIAREREE

AR EEREGRRE ERFEZALTRR i@ﬁ%%&—{ﬁﬁiuiﬁﬁﬁﬁﬁﬁﬂj

FBRER - XERERBARAF LT -

ZRARELAHZEADERBRARERE > WREARAF > MZRAREEAT
DENREHAAERAREENRTEARERE -

ZRAREERLEE C RET MR () RELABARE I ZEEIR

HXHRA > RBARKERNREGZHEEETRES MNFETEEALAZRMRE
BERRBEEBETARLA Gt HhEFEBETHEFI FTAREFT LS8 > TRHEH -

— 38 —



B 1 8 9

A A AR LR 2 B AR B A T 2 R - AL BT AL
7 LR R MBI R 2 M AT - WRAE ARG » AR E SR
B AW REZ B RTEEIRNE B ERTIEE BN ERE T EE - LB
Y B2 AE T A R B e

— lif —




B E R X

—EE-%

BB R TR Z RS F B e ANA—BEBN
R B E B 2 H B e NAZHEHE
REREEHNAGREBEEBZRENIR . ANAREREH—LFTR=1+4
2% 12 PB4 38 5 S BT A6 e A B R T I

REHA UGS 2 ARETBERZBEMB ANARHEY—FFEBEE
B RER GRS ERER BEERNE) ANARBEP-EAALHESS
A AR T RAT I oo NAHREHELF+RBZ+4
FREE BT 0 oo AALHEY=
BFIEBALTAEL F oo AR+ HEH=
PRI IR BRETH e e oo AANE E#Im
B RBREIR BRI Z B H oo eeeer e NBRLEESE
I U5 R B IRAE B Z BB IR e AB+=HEH=
HE ARSI E B Z R BB oo ANA+AHEBE
Bl JR 1 2 1 AT 3R e B S AR PR

(RAGFA GRBEELFIIET) oo ANAZ+—HEWM=TFFNRIE
AL BB BB LE e AAZ+AEEH—LFARE
TESREE T BB E Z A oo ANAZ+REEH—
B9 B A R A .

KRBT ZIBEETE oo ANAZ++HBEEH =
HFREERB I RERAF R ZEE o ANAZ+LAEH—
SRR RS RPN BB AAREE o AAZ+ILE B

—ii —



=] s 4

o
BB B B 3 oo i
B B B o 111
] E% ................................................................................................................................................. 1
PN e k=0 R STt - 4

EEeas
B e ettt ettt ettt n e 6
B S T oottt ettt 7
"""" B B BT oo e e 13
TR -3 16
i LR ) NI D SR - 0 b= 2 16
| BERBHEAT (M2 T2 e 17
| IR Eg B ] o - 17
Ag T T T B o, 17
'; AT T B A e 18
| Tz Iy S 18
| T e 18
B R e < S 19
B — — AR R R R E T e 20
o &R — B e 30
| BB BIR B S 34



B EH FHER

BToHxBANBERRZOHEEARRE > BHE HT2RESLXAHGEIMEFCIE  STEE - 6 - HEOT PR AWM -

MTUEMATZ2RAAARGEHRER  BYNEFBEHRBHZARZEIRBETRIGAZANSFARIARL AT - RER
AR UEHXRERREA -

FABHANRELATRR _ZE_FENALAEFTZBRRNIXEMFFARRZRALBEESAA - FEALFERBRREBEALF
BOREAESET R FRATRELEER B -

FEBALBAARLARFTETRETARAAHABRZAFHAAE > AU RAZRERIERTARA > TARRRETRE
FEAZWAAEBG NS TE LR DHRZE RS R T REABETEE -

1
\— 4

CHINA STRATEGIC HOLDINGS LIMITED
FPEEBERDQF
(FHERBERAZZABANE)

EENBRER
RERETREBERFEERATER-BRERERGZ2EE
EERSRBRERMBOISET ZER
BEFDPR27648947M R B R EHO0108 T 2 K 1
ERTAMNIRER

: 53
RTRBEEZ2-RUERHE
2k

ZEEREEE | @ 2 vz2zx25m23

MEBRETIHER  AFHREX L AHABRATRZZYE > hEECRAEHBLHARLA(EHCREEYN)) REXLFREHNYES
FRAR(&AYD) REEFRZBERARMEFZEEE LFAREWNHFUSERNA LGSR RED > 78 LRER -

(a) BETHBEH TEELCRTEHRRIFREFDIZAEZIRRER SHAREAZEAXRAMBRERRRIARIREFR
RBRFEREATHER  FEHEERTERL AR BEERAETREFRBTABRTES ¢

() BEFEEAFLIARER IREEARIRN ([HFAZRBRILURCA2D IHREARB2HBRD |
(i) HRAMERRA BE PR I8 88 E¥RHEGNEERETHEAMEBEELEIBREGSL BRIBHRE
HECREARURAKESHFRBRRAR 244 L - BEXREREHRBH (FTHETBRESBRATIREZ IR,
RARERFARESBHRABBZ-BD) ' R
(i) FETR BAEINEEHLRACAZHRLAFR-SHR (BEETRAEFRABERHEERRS) ' R
(b) BHEEREFLAALD SEOHBAMBZANRAIRIJUWIEARITER  IEELEHIABTERIFER . R
(¢) FARRAFEBAMARBLGAZBERULACARDMIEEI LA ERRP RV BREXRRANSEREXATNER ' R
(d) FARRBRXATEATEABOHBABAVERBIEMEMERER R
() BRELGVHBSEBRRTIRZYZBHRERBH (BFEFRPBNRE - BT - FI K% 8% k& REBR - AP
REBXBPERIER) TZECREEYH REFFRLADESEHARTRR  THBEHRNERBHACERSTERAERS
BHBRACARERCHUBEEASR (EFEEY)  HEHBEEFRAARSsBRACHZPRAR REREF -
BEAECEAEHRFARAFKRREIREFNEBFARLD) B UL CHEE BEEFREFAMANBRTETIEST -
BERGNG " SFF/\AZAENEEBUBEFARTRAE TAARFIEERMUHIR - FZ_FAANAERRE_FEZ_F/NA
TAEESBA (BEEREMX) XMMETRE - HRACRTENBHARAT AAASEARENERSARAT) £ L GHEBR (RE
BREARIATHRAFHRE L BHHE) -6 RREHRZETES (RAOBRE 6H RENRZEE]—8 RERT - WREHFEEER
GRS Bt RAEHRTROGIRGMREERS > RATKBLERAR - BEEFWHEMEN BERAATEER -
FRARABR-BFFAACAEF TR TAREFELRRESEEORRESE P LBBLRRENAG > XEBSRASLERE

34E38R > ER MTHETHALRERE > UHEHMZIARBERBOMZETERMEZ  EHASHHESRIATITERAEHEE
ik ET4s R EERER S ERARAA > A RFRTHEPINRREP LML - THER - HERXARRZLREE > BTEE

DU AEERERATLIRE -
TEE_FELAZ+_H



